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DOCUMENTS INCLUDED AS PART OF THIS REPORT

Document

1 Support Agreement, between Pan American Silver Corp. and Aquiline Resources
Inc., dated October 14, 2009.

2 Disclosure Letter, dated as of October 14, 2009.

In reviewing the documents  included in this Form 6-K, please remember they are included to provide you with
information regarding their terms and are not intended to provide any other factual or disclosure information about
Pan American Silver Corp. or the other parties to the agreements. The agreements contain representations and
warranties by each of the parties to the applicable agreement. These representations and warranties have been made
solely for the benefit of the other parties to the applicable agreement and:

•should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to
one of the parties if those statements prove to be inaccurate;

•have been qualified by disclosures that were made to the other party in connection with the negotiation of the
applicable agreement, which disclosures are not necessarily reflected in the agreement;

•may apply standards of materiality in a way that is different from what may be viewed as material to you or other
investors; and

•were made only as of the date of the applicable agreement or such other date or dates as may be specified in the
agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were
made or at any other time. Additional information about Pan American Silver Corp. may be found elsewhere in Pan
America Silver Corp.’s other public filings, which are available without charge through the SEC’s website at
http://www.sec.gov.
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SUPPORT AGREEMENT

Between

PAN AMERICAN SILVER CORP.

And

AQUILINE RESOURCES INC.

OCTOBER 14, 2009
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SUPPORT AGREEMENT

THIS AGREEMENT made as of the 14th day of October, 2009,

BETWEEN:

PAN AMERICAN SILVER CORP.
a corporation existing under the laws of
British Columbia;
(the "Offeror")

AND:

AQUILINE RESOURCES INC.

a corporation existing under the laws of
Ontario;
(the "Company")

WITNESSES THAT WHEREAS:

A.                      The Offeror wishes to make Offers by way of separate take-over bids for all of the outstanding
Aquiline Securities of the Company, other than Aquiline Shares and Aquiline Warrants held by the Offeror and its
affiliates, subject to the terms and conditions of this Agreement;

B.                      Contemporaneously with entering into this Agreement, the Offeror has entered into a Lock-Up
Agreement with each of the Locked-Up Shareholders, who hold in aggregate 6,518,877 Aquiline Shares, pursuant to
which, among other things, each of the Locked-Up Shareholders has agreed to deposit to the applicable Offer all of
the Aquiline Securities held or hereafter acquired by it, all on the terms and subject to the conditions set forth in the
Lock-Up Agreements;

C.                      The Board of Directors has unanimously determined that it would be in the best interests of the
Company for the Board of Directors to recommend acceptance of each Offer to the Securityholders and for the
Company to co-operate with the Offeror to support the Offers, all on the terms and subject to the conditions contained
herein; and

D.                      The Board of Directors has unanimously determined that it would be in the best interests of the
Company for the Company to enter into this Agreement;

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby
covenant and agree as follows:
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ARTICLE 1
THE OFFERS

1.1 The Offers

(a)Subject to the terms and conditions of this Agreement, the Offeror agrees to concurrently mail to the registered
holders of Aquiline Shares (the "Shareholders"), the registered holders of Aquiline Warrants (the
"Warrantholders") and the registered holder of the Aquiline Debenture (the "Debentureholder") as soon as
practicable after the date hereof and, in any event, no later than the Latest Mailing Date, offers to purchase:

(i)all of the outstanding Aquiline Shares, including Aquiline Shares issuable (and that, prior to the Expiry Time, are
actually issued or are conditionally issued pursuant to Section 1.5) upon the conversion, exchange or exercise of
any securities of the Company that are convertible into or exchangeable or exercisable for Aquiline Shares (the
"Convertible Securities"), but excluding Aquiline Shares owned by the Offeror and its affiliates, for consideration
consisting of:

(A)           0.2495 of a Pan American Share; and

(B)           0.1 of a Pan American Consideration Warrant

for each Aquiline Share (as such offer may be amended or extended from time to time as permitted under this
Agreement, the "Share Offer").

(ii)each of the outstanding February 2008 Aquiline Warrants, but excluding February 2008 Aquiline Warrants owned
by the Offeror and its affiliates, for consideration consisting of a replacement warrant (each, a "Pan American
February 2008 Replacement Warrant") to purchase from the Offeror the number of Pan American Shares
(rounded to the nearest whole share) equal to: (A) the Exchange Ratio; multiplied by (B) the number of Aquiline
Shares subject to such February 2008 Aquiline Warrant immediately prior to the Expiry Time (as such offer may
be amended or extended from time to time as permitted under this Agreement, the "February 2008 Warrant
Offer").  Each Pan American February 2008 Replacement Warrant shall have an exercise price per Pan American
Share (rounded up to the nearest whole cent) equal to: (x) the exercise price per Aquiline Share otherwise
purchasable pursuant to such February 2008 Aquiline Warrant; divided by (y) the Exchange Ratio.  It is agreed
that all other terms and conditions of a Pan American February 2008 Replacement Warrant, including the term to
expiry, conditions to and manner of exercising, will be the same as the February 2008 Aquiline Warrant for which
it was exchanged, and shall be governed by the terms of a replacement certificate or agreement evidencing such
Pan American February 2008 Replacement Warrant and any previously issued certificate
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or agreement evidencing a February 2008 Aquiline Warrant shall be of no further force and effect.  Notwithstanding
the foregoing, the Pan American February 2008 Replacement Warrants may not be exercised by any U.S. Person or
by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of such warrants is
registered under the 1933 Act.

(iii)each of the outstanding May 2008 Aquiline Warrants, but excluding May 2008 Aquiline Warrants owned by the
Offeror and its affiliates, for consideration consisting of a replacement warrant (each, a "Pan American May 2008
Replacement Warrant") to purchase from the Offeror the number of Pan American Shares (rounded to the nearest
whole share) equal to: (A) the Exchange Ratio; multiplied by (B) the number of Aquiline Shares subject to such
May 2008 Aquiline Warrant immediately prior to the Expiry Time (as such offer may be amended or extended
from time to time as permitted under this Agreement, the "May 2008 Warrant Offer").  Each Pan American May
2008 Replacement Warrant shall have an exercise price per Pan American Share (rounded up to the nearest
whole cent) equal to: (x) the exercise price per Aquiline Share otherwise purchasable pursuant to such May 2008
Aquiline Warrant; divided by (y) the Exchange Ratio.  It is agreed that all other terms and conditions of a Pan
American May 2008 Replacement Warrant, including the term to expiry, conditions to and manner of exercising,
will be the same as the May 2008 Aquiline Warrant for which it was exchanged, and shall be governed by the
terms of a replacement certificate or agreement evidencing such Pan American May 2008 Replacement Warrant
and any previously issued certificate or agreement evidencing a May 2008 Aquiline Warrant shall be of no
further force and effect.  Notwithstanding the foregoing, the Pan American May 2008 Replacement Warrants
may not be exercised by any U.S. Person or by any person within the United States or for the account or benefit
of any U.S. Person or any person within the United States unless and until the distribution of the Pan American
Shares issuable upon exercise of such warrants is registered under the 1933 Act.

(iv)each of the outstanding October 2008 Aquiline Warrants, but excluding October 2008 Aquiline Warrants owned
by the Offeror and its affiliates, for consideration consisting of a replacement warrant (each, a "Pan American
October 2008 Replacement Warrant") to purchase from the Offeror the number of Pan American Shares (rounded
to the nearest whole share) equal to: (A) the Exchange Ratio; multiplied by (B) the number of Aquiline Shares
subject to such October 2008 Aquiline Warrant immediately prior to the Expiry Time (as such offer may be
amended or extended from time to time as permitted under this Agreement, the "October 2008 Warrant
Offer").  Each Pan American October 2008 Replacement Warrant shall have an exercise price per Pan American
Share
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(rounded up to the nearest whole cent) equal to: (x) the exercise price per Aquiline Share otherwise purchasable
pursuant to such October 2008 Aquiline Warrant; divided by (y) the Exchange Ratio.  It is agreed that all other terms
and conditions of a Pan American October 2008 Replacement Warrant, including the term to expiry, conditions to
and manner of exercising, will be the same as the October 2008 Aquiline Warrant for which it was exchanged, and
shall be governed by the terms of a replacement certificate or agreement evidencing such Pan American October
2008 Replacement Warrant and any previously issued certificate or agreement evidencing an October 2008 Aquiline
Warrant shall be of no further force and effect.  Notwithstanding the foregoing, the Pan American October 2008
Replacement Warrants may not be exercised by any U.S. Person or by any person within the United States or for the
account or benefit of any U.S. Person or any person within the United States unless and until the distribution of the
Pan American Shares issuable upon exercise of such warrants is registered under the 1933 Act.

(v)each of the outstanding November 2008 Aquiline Warrants, but excluding November 2008 Aquiline Warrants
owned by the Offeror and its affiliates, for consideration consisting of a replacement warrant (each, a "Pan
American November 2008 Replacement Warrant") to purchase from the Offeror the number of Pan American
Shares (rounded to the nearest whole share) equal to: (A) the Exchange Ratio; multiplied by (B) the number of
Aquiline Shares subject to such November 2008 Aquiline Warrant immediately prior to the Expiry Time (as such
offer may be amended or extended from time to time as permitted under this Agreement, the "November 2008
Warrant Offer").  Each Pan American November 2008 Replacement Warrant shall have an exercise price per Pan
American Share (rounded up to the nearest whole cent) equal to: (x) the exercise price per Aquiline Share
otherwise purchasable pursuant to such November 2008 Aquiline Warrant; divided by (y) the Exchange Ratio.  It
is agreed that all other terms and conditions of a Pan American November 2008 Replacement Warrant, including
the term to expiry, conditions to and manner of exercising, will be the same as the November 2008 Aquiline
Warrant for which it was exchanged, and shall be governed by the terms of a replacement certificate or agreement
evidencing such Pan American November 2008 Replacement Warrant and any previously issued certificate or
agreement  ev idenc ing  a  November  2008  Aqui l ine  Warran t  sha l l  be  o f  no  fu r the r  fo rce  and
effect.  Notwithstanding the foregoing, the Pan American November 2008 Replacement Warrants may not be
exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S.
Person or any person within the United States unless and until the distribution of the Pan American Shares
issuable upon exercise of such warrants is registered under the 1933 Act.
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(vi)the outstanding Aquiline Debenture for consideration consisting of a replacement convertible debenture (a "Pan
American Replacement Debenture") which may be converted into either:

(A)the number of Pan American Shares (rounded to the nearest whole share) equal to: (x) the Exchange Ratio;
multiplied by (y) the number of Aquiline Shares subject to such Aquiline Debenture immediately prior to the
Expiry Time; or

(B)a contract granting the Debentureholder the right to purchase 12.5% of the life of mine from the Loma de La Plata
zone of the Navidad project,

(as such offer may be amended or extended from time to time as permitted under this Agreement, the "Debenture
Offer").  The Pan American Replacement Debenture shall provide for a conversion price per Pan American Share
(rounded up to the nearest whole cent) equal to: (x) the conversion price per Aquiline Share otherwise provided
pursuant to the Aquiline Debenture; divided by (y) the Exchange Ratio. It is agreed that all other terms and conditions
of the Pan American Replacement Debenture, including the term to expiry, conditions to and the manner of
conversion, will be the same as the Aquiline Debenture for which it was exchanged, and shall be governed by the
terms of a replacement certificate or agreement evidencing such Pan American Replacement Debenture and any
previously issued certificate or agreement evidencing the Aquiline Debenture shall be of no further force and effect.

(each of the foregoing an "Offer" and collectively the "Offers").

(b)The Offers shall be subject only to the terms and conditions set out in Schedule “B” to this Agreement, as such may
be amended in accordance with Section 1.1(f) hereof.

(c)Fractional Pan American Shares will not be issued in connection with the Share Offer.  Where, on any Take-Up
Date the aggregate number of Pan American Shares to be issued to any Shareholder pursuant to the Share Offer
would result in a fraction of a Pan American Share being issuable, the number of Pan American Shares issuable to
such Shareholder will be rounded down to the next whole Pan American Share.

(d)Prior to the Expiry Time, the Offeror shall take all corporate action necessary to reserve for issuance a sufficient
number of Pan American Shares for delivery upon the exercise of the Pan American Replacement Warrants and
conversion of the Pan American Replacement Debenture into Pan American Shares in accordance with
Sections 1.1(a)(ii), 1.1(a)(iii), 1.1(a)(iv), 1.1(a)(v), and 1.1(a)(vi).

(e) The Offers will be made in all material respects in accordance with Securities Laws and the OBCA and
with applicable securities legislation in jurisdictions
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other than Canada and the United States where Securityholders are located in the English language and, if necessary
under the Securities Laws, the French language; provided, however, that the Offeror shall not be required to make
the Offers in any jurisdiction (other than Canada and the United States) where it would be illegal to do so.  The
Offers will be open for acceptance until 9:00 p.m. (Toronto time) on the 36th day after the day (the "Mailing Date")
that the Offers are mailed to Securityholders in Canada, or such later time and date as may be required by Securities
Laws and the OBCA, subject to the right of the Offeror in its sole discretion to extend from time to time the period
during which Aquiline Securities may be deposited under the Offers for successive periods of not less than ten (10)
days and not more than fifteen (15) days if the conditions set forth in the Share Offer are not satisfied on the expiry
date of the Offers (the time at which the Offers, as they may be extended, expire being referred to as the "Expiry
Time").  Subject to the satisfaction or, where permitted, waiver of the conditions set forth herein, the Offeror shall
take up and pay for all Aquiline Securities validly tendered (and not properly withdrawn pursuant to the Offers) as
soon as practicable and in any event not later than three business days after the Expiry Time.  The Offeror shall use
its commercially reasonable efforts to consummate the Offers, subject only to the terms and conditions hereof.  If the
Offeror takes up and pays for any Aquiline Shares, the Offeror shall extend the Offers to provide Aquiline
Securityholders that have not tendered their Aquiline Securities at least one additional period of not less than ten
(10) days and not more than fifteen (15) days to permit such holders to accept the Share Offer and tender their
Aquiline Securities (the “Mandatory Extension”).  For greater certainty, the Offeror shall not take up any Aquiline
Securities under any of the Offers unless the Minimum Tender Condition shall have been satisfied at the Expiry
Time.

(f)The Offeror expressly reserves the right, in its sole discretion, to modify or waive any term or condition of the
Offers except that, without the prior written consent of the Company which may be withheld in its sole discretion,
the Offeror shall not:

(i)amend, modify, change or waive the Minimum Tender Condition to permit it to acquire less than 50.1% of the
Aquiline Shares outstanding at the Expiry Time calculated on a diluted basis;

(ii)decrease the consideration per Aquiline Share payable under the Share Offer or amend, modify or change the
terms of the Pan American Consideration Warrants, Pan American Replacement Warrants or the Pan American
Replacement Debenture;

(iii)decrease the Exchange Ratio;

(iv)change the form of consideration payable under any of the Offers (other than to increase the consideration per
Aquiline Share, Aquiline Warrant or
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Aquiline Debenture, increase the Exchange Ratio or add consideration alternatives);

(v)decrease the number of Aquiline Shares, Aquiline Warrants or principal amount of Aquiline Debenture in respect
of which the Offers are being made;

(vi)amend, modify, change or waive the conditions in (A) paragraph (a) of Schedule "B" (except as permitted
pursuant to Section 1.1(f)(i)) or (B) paragraph (j) of Schedule "B"; or

(vii)amend, modify or change any of the Offers (including any amendment, modification or change to, or the addition
of, any terms or conditions of the Offers) in a manner that is adverse to the Company, the Shareholders, the
Warrantholders or the Debentureholder.

(g)The Offeror shall prepare the Offers and Circular, the letter(s) of transmittal, the notice(s) of guaranteed delivery
and any other documents to be mailed by the Offeror to the Securityholders in connection with the Offers, and any
supplements or amendments to such documents (such documents, collectively, the "Offer Documents") as well as
the Registration Statements in compliance with all applicable Securities Laws.  Prior to the printing, filing or
mailing of the Offer Documents and the Registration Statements, the Offeror shall provide the Company with
drafts of such documents, on a confidential basis, and provide the Company with a reasonable opportunity (to the
extent possible with respect to supplements and amendments) to review and provide comments thereon,
recognizing that, subject to compliance with Sections 1.1(a) and (b), whether or not such comments are reflected
in such documents will be determined by the Offeror, acting reasonably.  The Company shall provide to the
Offeror all information pertaining to the Company and its Subsidiaries that is reasonably requested by the Offeror
and is necessary or desirable for the preparation of the Circular and the Registration Statements, including, if
required under the 1933 Act, a reconciliation of the Company’s financial statements to U.S. GAAP and a consent
of the Company’s independent auditors to the inclusion or incorporation by reference of the report of such auditor
into the Registration Statements.  The Offeror shall prepare and file with the U.S. Securities and Exchange
Commission (the “SEC”) no later than a date which is sixty (60) days after the Expiry Time (subject to the
satisfaction or, where permitted, waiver of the conditions set forth herein), a Registration Statement registering the
issuance, offer and sale of any Pan American Shares issued, from time to time, upon exercise of the Pan American
Replacement Warrants, Pan American Consideration Warrants and Pan American Replacement Options.  The
Offeror shall use its commercially reasonable best efforts to cause such Registration Statement to be declared
effective under the 1933 Act no later than the date that is one hundred and twenty (120) days after the Expiry
Time (subject to the satisfaction or, where permitted, waiver of the conditions set forth herein), and to keep such
Registration Statement continuously effective under the 1933 Act until the expiration of the Pan American
Replacement Warrants, Pan American Consideration Warrants and Pan American Replacement Option or the
earlier exercise of all such Pan American Replacement Warrants, Pan American Consideration Warrants and Pan
American Replacement Option.
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American Replacement Warrants, Pan American Consideration Warrants and Pan American Replacement Option or
the earlier exercise of all such Pan American Replacement Warrants, Pan American Consideration Warrants and Pan
American Replacement Option.

(h)The obligation of the Offeror to make the Offers is conditional on the prior satisfaction of the following
conditions, all of which conditions are included for the sole benefit of the Offeror and any and all of which may be
waived by the Offeror in whole or in part in its sole discretion (other than the condition in paragraph (vii) below,
which may be waived only with the prior written consent of the Company) without prejudice to any other rights
the Offeror may have under this Agreement, which conditions shall be deemed to have been satisfied or waived
upon the Offers being made:

(i) the obligations of the Offeror hereunder shall not have been terminated pursuant to Section 6.1;

(ii)no circumstance, fact, change, event or occurrence (other than any circumstance, fact, change, event or occurrence
resulting from any act or failure to act by the Offeror) shall have occurred since the date of this Agreement that
would render it impossible for one or more of the conditions set out in Schedule "B" to be satisfied;

(iii) the Board of Directors shall have received the advice of its financial advisors and the Board of Directors shall
have unanimously resolved to recommend that Shareholders accept the Share Offer and shall not have withdrawn
such recommendation or changed, modified or qualified such recommendation in a manner adverse to the
Offeror;

(iv)the Board of Directors shall not have resolved to recommend that holders of (a) February 2008 Aquiline
Warrants, (b) May 2008 Aquiline Warrants, (c) October 2008 Aquiline Warrants, (d) November 2008 Aquiline
Warrants and (e) the Aquiline Debenture reject the February 2008 Warrant Offer, May 2008 Warrant Offer,
October 2008 Warrant Offer, November 2008 Warrant Offer or Debenture Offer, as applicable and shall not have
changed, modified or qualified such recommendation in a manner adverse to the Offeror, it being understood and
agreed that if the Board of Directors is unable to make or is not making a recommendation in respect of such
Offers shall not be adverse to the Offeror;

(v)the representations and warranties of the Company:

(A)that are qualified by reference to a Material Adverse Effect or materiality shall be true and correct in all respects
at the time of the making of the Offers; and

- 8 -

Edgar Filing: PAN AMERICAN SILVER CORP - Form 6-K

16



(B)that are not qualified by reference to a Material Adverse Effect or materiality shall be true and correct in all
material respects at the time of the making of the Offers;

(vi)the Company's financial advisor shall have delivered a written form of the opinion described in Section 1.2(b);

(vii)no cease or stop trade order, injunction or other prohibition at law shall exist against the Offeror making the
Offers or taking up or paying for the Aquiline Securities deposited under the Offers or against the Offeror issuing
and delivering the Pan American Shares, the Pan American Replacement Warrants and the Pan American
Replacement Debenture as consideration for the Aquiline Shares, Aquiline Warrants and Aquiline Debenture,
respectively, deposited under the Offers;

(viii)following the date hereof, there shall not have occurred any Material Adverse Effect in respect of the Company;

(ix)to the extent that any covenants set forth herein are required to be performed or complied with by the Company
prior to the date of the Offers, the Company shall have complied in all material respects with such covenants;

(x)the Offeror shall have received from all applicable Government Authorities all waivers, rulings, consents,
approvals or orders, if any, required to permit the making of the Offers and the mailing of the Offer Documents to
Securityholders;

(xi)no later than one (1) day prior to the Latest Mailing Date, the Company shall have delivered to the depositary
under the Offers, at its offices in Toronto, Ontario, for mailing with the Offer Documents a sufficient quantity of
commercial copies of the Directors' Circular prepared in accordance with the terms of this Agreement;

(xii)Lock-Up Agreements shall have been duly executed and delivered by the Locked-Up Shareholders, who shall
hold an aggregate of not less than   6,518,877  Aquiline Shares and such Lock-Up Agreements shall not have
been breached in any material respect by any Locked-Up Shareholder or terminated as a result of any default by
the Locked-Up Shareholders; \

(xiii) the Company shall have caused its Argentine legal counsel, Cárdenas, Di Ció, Romero, Tarsitano & Lucero
Abogados, to deliver to the Offeror by not later than October 23, 2009 a title opinion in respect of the
Company's Navidad project, such opinion to be in the same form as the title opinion of Cárdenas, Di Ció,
Romero, Tarsitano & Lucero Abogados dated October 13, 2009 and delivered to Pan American on such date
(the "October 13 Opinion"), amended to reflect the qualifications set out in Schedule D – Section (q)(v) of the
Company Disclosure Letter, to remove
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all references to "as of October 5, 2009"in Sections 2(a) and (c) of the October 13 Opinion, and to remove the final
sentences in Section 2(a) and (c) of the October 13 Opinion and to be dated one business day before the actual date
of delivery.

(i)Each beneficial owner of Aquiline Shares who is a Canadian Resident shall be entitled to make an income tax
election pursuant to subsection 85(1) of the Tax Act or, if the beneficial owner is a partnership, subsection 85(2) of
the Tax Act (and in each case, where applicable, the corresponding provisions of any applicable provincial income
tax legislation) with respect to the transfer of its Aquiline Shares to Pan American. In order to make an election,
the beneficial owner of Aquiline Shares must provide the necessary information on or before ninety (90) days after
the Expiry Time in accordance with the procedures set out in a tax instruction letter to be sent to beneficial owners
that indicate an interest in making and filing an election by checking the appropriate box on the letter of transmittal
forming part of the Offer Documents. The information will include the number of Aquiline Shares transferred, the
consideration received and the applicable elected amount for purposes of such election. Pan American will make
an election under subsection 85(1) or 85(2) of the Tax Act (and the corresponding provisions of any applicable
provincial tax legislation) only with a Canadian Resident, and at the amount selected by the Canadian Resident
subject to the limitations in the Tax Act (and any applicable provincial legislation). Pan American will not be
responsible for the proper completion or filing of any election form and the Canadian Resident will be solely
responsible for the payment of any late filing penalty. Pan American agrees only to execute any election form
containing information provided by the Canadian Resident which complies with the provisions of the Tax Act (and
any corresponding provincial legislation). With the exception of execution of the election by Pan American,
compliance with the requirements for a valid election will be the sole responsibility of the Canadian Resident
making the election. Accordingly, Pan American will not be responsible for any Taxes, interest, penalties, damages
or expenses resulting from the failure by a beneficial owner of Aquiline Shares to properly complete or file the
election form(s) in the form and manner and within the time prescribed by the Tax Act (or any applicable
provincial income tax legislation). In its sole discretion, Pan American may choose to sign and return an election
form received by Pan American more than ninety (90) days following the Expiry Time, but Pan American will
have no obligation to do so. References in this Section to the Tax Act are to the Tax Act as of the date hereof and
any modifications thereof which are consistent with the general principle thereof.

(j)

(i)The Pan American Shares to be issued pursuant to the Share Offer will be at the time of issue listed for trading on
the TSX and Nasdaq and free of any statutory hold or restricted period or any restrictions on transfer or restrictive
legend under applicable Securities Laws.
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(ii)The Pan American Consideration Warrants to be issued pursuant to the Share Offer will be at the time of issue
free of any statutory hold or restricted period or any restrictions on transfer or restrictive legend under applicable
Securities Laws, except for legends providing notice that the Pan American Consideration Warrants may not be
exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S.
Person or any person within the United States unless and until the distribution of the Pan American Shares
issuable upon exercise of such warrants is registered under the 1933 Act.

(iii)The Pan American Shares to be issued on the exercise or conversion of the Pan American Consideration
Warrants, the Pan American Replacement Warrants, the Pan American Replacement Option and the Pan
American Replacement Debenture (the “Underlying Pan American Shares”) to be issued pursuant to the Share
Offer will be at the time of issue free of any statutory hold or restricted period or any restrictions on transfer or
restrictive legend under applicable Securities Laws and such Underlying Pan American Shares will at the time of
issue of the Pan American Consideration Warrants, the Pan American Replacement Warrants, the Pan American
Replacement Option and the Pan American Replacement Debenture be approved for listing for trading on the
TSX and Nasdaq.

1.2 Company Approval

(a)The Company represents and warrants to and in favour of the Offeror, and acknowledges that the Offeror is
relying upon such representations and warranties in entering into this Agreement, that on the date hereof its Board
of Directors, upon the recommendation of a special committee of independent members of the Board of Directors
and upon consultation with its financial and legal advisors, has determined unanimously:

(i) that the Share Offer is fair to the Shareholders and is in the best interests of the Company;

(ii) that, subject to the terms and conditions of this Agreement, the Board of Directors will recommend that
Shareholders accept the Share Offer;

(iii) that it is in the best interests of the Company that it enter into this Agreement; and

(iv)to approve the Company entering into this Agreement.

(b)The Company represents that its Board of Directors has received an opinion from BMO and Cormark, financial
advisors to the Company, that as at the date of such opinion the consideration offered pursuant to the Share Offer
is fair, from a financial point of view, to the Shareholders other than the Offeror and its affiliates (the "Fairness
Opinions").

- 11 -

Edgar Filing: PAN AMERICAN SILVER CORP - Form 6-K

19



(c)The Company represents that, except as disclosed in the Company Disclosure Letter, all of its directors and
officers have advised it that as at the date hereof they intend to deposit, or have agreed with the Offeror to deposit,
their Aquiline Shares and Aquiline Warrants to the Offers, and all of their Aquiline Shares issuable upon the
exercise of the Aquiline Warrants, which intention will be disclosed in the Directors' Circular.

(d)Except as explicitly contemplated in this Agreement, including Section 3.3, the Company covenants and agrees
not to, and shall cause each of the Company’s and its Subsidiaries’ officers, directors, investment bankers, legal
advisors or other advisors, consultants, representatives or agents not to, directly or indirectly:

(i)(A)make any public announcement;

(B) deliver any document;

(C) provide or furnish any non public information; or

(D)engage in any discussions with persons (other than directors of the Company) that would reasonably be expected
to encourage an Acquisition Proposal;

in each case which would reasonably be expected to materially impede or prevent the consummation of the Offers; or

(ii)with respect to officers and directors

(A) fail to support any of the determinations described in Section 1.2(a);

(B)publicly disapprove of, or publicly oppose this Agreement, the Offers or any transaction contemplated hereby; or

(C) recommend that Securityholders not accept the Offers.

1.3 Company Co-operation

(a)As soon as practicable following the execution and delivery of this Agreement and in any event within three (3)
business days following the execution and delivery of this Agreement, the Company shall (i) cause its registrar
and transfer agent to provide the Offeror with a list of the registered holders of Aquiline Shares, together with their
addresses and respective holdings of Aquiline Shares and such other information as the Offeror may reasonably
request in connection with communicating the Share Offer to registered and beneficial owners of Aquiline Shares
including lists of participants in book-based nominee registrants such as CDS & Co. and CEDE & Co.,
non-objecting beneficial owner lists and supplemental lists, if any, in each case in electronic form, and (ii) provide
the Offeror with a list of the registered holders of Aquiline Warrants, Aquiline
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Options, and the Aquiline Debenture, together with their addresses and respective holdings of applicable Aquiline
Securities.

(b)The Company shall prepare, approve in final form and make available for distribution contemporaneously and
together with the mailing of the Offer Documents, in the English language and, if necessary under Securities
Laws, the French language, sufficient commercial copies of the Directors' Circular, prepared in all material
respects in accordance with all Securities Laws.  The Directors' Circular shall reflect the determinations and
recommendations referred to in Section 1.2(a) and shall include the Fairness Opinions and the Company shall take
all other commercially reasonable action to support the Offers on the terms of this Agreement.  The Company
agrees to provide the Offeror and its counsel with a draft copy of any Directors' Circular prepared by the
Company, from time to time, prior to the filing or mailing thereof, on a confidential basis, and to provide the
Offeror with a reasonable opportunity to review and provide comments thereon, recognizing that whether or not
such comments are reflected in the Directors' Circular will be determined by the Company acting reasonably.  The
Company shall file the Directors' Circular and any other documents required by Securities Laws in connection
with the Directors' Circular with all applicable Government Authorities within the times and in the manner
required by Securities Laws.

(c)Subject to any obligations of confidentiality to which the Company is subject, the Company shall from time to
time furnish the Offeror with such additional information, including updated or additional lists of holders of
Aquiline Securities and lists of securities positions, non-objecting beneficial owners, and other assistance as the
Offeror may reasonably request in order for the Offeror to be able to communicate the Offers to the
Securityholders and to such other persons as are entitled to receive the Offers under the Securities Laws and the
OBCA.

1.4 Post Offer Covenants

(a)Promptly upon the purchase by the Offeror pursuant to the Share Offer of such number of Aquiline Shares which,
together with the Aquiline Shares held by or on behalf of the Offeror and its affiliates, satisfies the Minimum
Tender Condition (the "Change of Control Time"), and from time to time thereafter, and subject in each case to (i)
applicable Law, (ii) providing a release in favour of each resigning member of the Board of Directors (subject to
such resigning members of the Board of Directors providing a release in their capacity as director only in favour
of the Company, which release shall for greater certainty not include any release with respect to rights of such
director under this Agreement or the benefits to be received by such director pursuant to this Agreement, rights of
indemnification, payment of expenses and payment of accrued and unpaid directors fees) and (iii) confirmation
that the insurance contemplated in Section 1.6 is in place, and all other covenants therein have been complied
with, the (A) Offeror shall be entitled to and shall designate such number of directors of the Company (rounded up
to the next whole number of directors), as is proportionate (determined after giving effect to the directors to be
appointed or elected under
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this section) to the percentage of the outstanding Aquiline Shares owned by the Offeror and its affiliates and (B) the
Company shall, upon request by the Offeror, promptly increase the number of directors that constitute the Board of
Directors or use its commercially reasonable efforts to secure the resignations of such number of directors of the
Company as is necessary to enable the Offeror's designees to represent the proportion of members of the Board of
Directors determined in accordance with this Section 1.4(a) and shall exercise its commercially reasonable efforts to
cause the Offeror's designees to be so elected or appointed.

(b)The Offeror shall, if legally possible to do so under, and subject to compliance with all Securities Laws and the
OBCA, upon Aquiline Shares being taken up and paid for under the Share Offer, utilize the compulsory
acquisition provisions of Part XV of the OBCA in respect of the Aquiline Shares not tendered under the Share
Offer.  If the Offeror is unable to use such compulsory acquisition provisions or if, upon Aquiline Shares being
taken up and paid for under the Offers, there are Aquiline Warrants or Aquiline Debentures not tendered under the
Offers, the Offeror shall use all commercially reasonable efforts to acquire as soon as practicable after completion
of the Offers all Aquiline Securities not acquired in the Offers by way of a statutory arrangement, amalgamation,
merger or other transaction or combination (such transaction or compulsory acquisition hereinafter referred to as a
"Second-Step Transaction") of the Company with the Offeror or an affiliate of the Offeror, subject to compliance
with all Securities Laws and the OBCA.  The Offeror agrees that if any Second-Step Transaction is effected it will
provide that the holders of any Aquiline Shares, Aquiline Warrants and the Aquiline Debenture, other than those
held by the Offeror or any of its affiliates, shall be offered consideration per Aquiline Share, Aquiline Warrant or
Aquiline Debenture, respectively, at least equal to the amount paid per Aquiline Share, Aquiline Warrant or
Aquiline Debenture under the Offers and, in the case of Aquiline Warrants and Aquiline Debentures, on the same
terms and conditions.  Nothing herein shall be construed to prevent the Offeror from acquiring, directly or
indirectly, additional Aquiline Securities in the open market, in privately negotiated transactions, in another
take-over bid, tender offer or exchange offer, or otherwise in accordance with the Securities Laws and the OBCA,
following the successful completion of the Offers.  For greater certainty, in any Second-Step Transaction, each
Pan American Share, Pan American Replacement Warrant and Pan American Replacement Debenture shall be
deemed to be at least equivalent in value to each Pan American Share, Pan American Replacement Warrant and
Pan American Replacement Debenture offered as part of the Offers.

(c)The Offeror acknowledges and agrees that the Company and each Subsidiary will, and after the Effective Time the
Offeror will cause the Company and each Subsidiary and each of their respective successors to, honour and
comply with the terms of all existing employment, consulting, benefit and severance agreements (including any
change of control and retention plans or policies) to which the Company is subject or by which it is bound as set
out in the Company Disclosure Letter (the "Employment Arrangements"), as the same may be amended or
modified prior to the Effective Time as permitted hereunder.
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1.5Outstanding October 2008 Aquiline Warrants, November 2008 Aquiline Warrants and Outstanding Stock Aquiline
Options

(a)The Company covenants and agrees to use its commercially reasonable efforts to facilitate all persons holding
October 2008 Aquiline Warrants and November 2008 Aquiline Warrants to exercise all of their October 2008
Aquiline Warrants and November 2008 Aquiline Warrants and tender all Aquiline Shares issued in connection
therewith under the Share Offer.

(b)Subject to the receipt of all Government Authorizations the Board of Directors will make such amendments to the
Stock Option Plan and take all such steps as may be necessary or desirable (including obtaining waivers and
consents) to allow any person holding Aquiline Options pursuant to the Stock Option Plan, who may do so under
Securities Laws, to exercise their Aquiline In-Money Options on an accelerated vesting basis solely for the
purpose of tendering under the Share Offer all Aquiline Shares issued in connection with such exercise prior to the
expiry of the Mandatory Extension, it being acknowledged and agreed that any such amendment shall provide that
if a holder fails to exercise the Aquiline In-Money Options held by it prior to the expiry of the Mandatory
Extension, such Aquiline In-Money Options shall expire and be of no further force and effect and the holder
thereof shall have no further claim in respect thereof.

(c)The Company will agree to use its commercially reasonable efforts to facilitate all persons holding Aquiline
In-Money Options to exercise all of their Aquiline In-Money Options and tender all Aquiline Shares issued in
connection therewith under the Share Offer within ten days of the initial Take-Up Date (or such longer period or
periods of time Pan American may extend the Share Offer pursuant to Section 1.1(e)).

(d)Subject to Section 1.5(b), the Company agrees to give notice promptly following the mailing of the Offer
Documents to all persons holding Aquiline Options of: (A) the vesting of all unvested Aquiline Options; and (B)
the termination of all non-exercised Aquiline In-Money Options within ten days of the initial Take-Up Date (or
such longer period of time Pan American may extend the Share Offer pursuant to Section 1.1(e)), in each case
conditional upon the Offeror taking up and paying for Aquiline Shares under the Share Offer.

(e)Upon the Offeror being bound to take-up and pay for at least that number of Aquiline Shares as is required to
satisfy the Minimum Tender Condition and having received all Government Authorizations as are required to be
obtained under any applicable Laws, each Aquiline Out-Of-Money Option to purchase Aquiline Shares which is
outstanding and has not been duly exercised prior to the Expiry Time, will be exchanged for a fully vested option
(each, a “Pan American Replacement Option”) to purchase from Pan American the number of Pan American Shares
(rounded to the nearest whole share) equal to: (i) the Exchange Ratio multiplied by (ii) the number of Aquiline
Shares subject to such Aquiline Out-Of-Money Option immediately prior to the Expiry Time. Such Pan American
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Replacement Option shall provide for an exercise price per Pan American Share (rounded up to the nearest
whole cent) equal to: (i) the exercise price per Aquiline Share otherwise purchasable pursuant to such
Aquiline Out-Of-Money Option; divided by (ii) the Exchange Ratio.  All other terms and conditions of the
Pan American Replacement Options, including the term to expiry, conditions to and manner of exercising,
will be the same as the Aquiline Out-Of-Money Option for which it was exchanged, and shall be governed
by the terms of the Stock Option Plan, except for the provisions in the Stock Option Plan that related to the
early termination of an Aquiline Out-Of Money Option as a result of the cessation of the optionee’s
position as an director, officer or employee of the Company shall be amended to provide that an officer or
employee whose employment is terminated (other than for cause or by reason of death) or a director who
ceases to be a director (other than by reason of death) may exercise his or her Pan American Replacement
Option during the period ending on the expiry of the exercise period under the Stock Option Plan.

(f)The Offeror will take all corporate action necessary to reserve for issuance a sufficient number of Pan American
Shares for delivery upon the exercise of the Pan American Replacement Options that will be issued in accordance
with this Section 1.5.

1.6 Indemnification

(a)The Offeror covenants and agrees that from and after the Effective Time it shall ensure that and shall cause the
Company and each Subsidiary to ensure that: (i) the by-laws of the Company and the constating documents of the
Company or any successor to the Company; and (ii) the constating documents of the Subsidiaries of the Company
or any successor to any such Subsidiaries, shall contain provisions with respect to indemnification now set forth in
the by-laws of the Company and the constating documents of the Company and the Subsidiaries of the Company
(or equivalent provisions), such that all rights to indemnification existing in favour of the present and former
directors and officers of the Company or of any of the Subsidiaries of the Company and present and former
directors and officers of the Company or of any of the Subsidiaries of the Company serving or who served at the
request of the Company or any Subsidiaries of the Company as a director, officer, employee, agent or
representative of another corporation, partnership joint venture, trust, employee benefit plan or other entity or
enterprise in which the Company has a direct or indirect ownership interest or beneficial interest (each such
present or former director or officer of the Company or of any Subsidiaries of the Company being herein referred
to as an "Indemnified Party" and such persons collectively being referred to as the "Indemnified Parties") as
provided in the by-laws of the Company or constating documents of any of the Company or its Subsidiaries, or
equivalent rights, shall survive and continue in full force and effect and without modification, with respect to
actions or omissions of the Indemnified Parties occurring prior to the Effective Time.
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(b)From and after the Effective Time, without the consent of the Indemnified Party, neither Offeror nor the Company
nor any Subsidiary shall settle, compromise or consent to the entry of any judgment in any claim, action, suit,
proceeding or investigation or threatened claim, action, suit, proceeding or investigation (i) unless such settlement,
compromise or consent includes an unconditional release of the applicable Indemnified Party (which release shall
be in form and substance reasonably satisfactory to such Indemnified Party) from all liability arising out of such
action, suit, proceeding, investigation or claim or such Indemnified Party otherwise consents or (ii) that includes
an admission of fault of such Indemnified Party.

(c)The Company and Offeror agree that all rights to indemnification and exculpation from liabilities and rights to
advancement of expenses relating thereto existing in favour of the Indemnified Parties as provided in the articles
of incorporation or by-laws or constating documents of the Company or any Subsidiary or by contracts or
agreements between the Indemnified Parties and the Company or its Subsidiaries and identified in the Company
Disclosure Letter shall survive the Effective Time and shall continue in full force and effect and without
modification, and the Offeror shall cause the Company, and any successor to the Company, and its Subsidiaries
(including any successors thereto), to honour such rights of indemnification, exculpation and rights to
advancement of expenses with respect to acts or omissions of the Indemnified Parties occurring prior to the
Effective Time.

(d)Without limiting the right of the Company to do so prior to the Effective Time, the Offeror shall cause the
Company to secure officers' and directors' liability insurance from a reputable and financially sound insurance
carrier containing terms and conditions no less advantageous to the Indemnified Parties than those contained in the
Company's policy in effect on the date hereof covering the Indemnified Parties on a six year "trailing" or "run-off"
basis with respect to any claim related to any period of time at or prior to Effective Time and the Offeror shall, or
cause the Company and any successor to the Company (including any surviving corporation) to, continue in effect
such director and officer liability insurance for the benefit of the Indemnified Parties.  If for any reason such
trailing policy is not available, then the Offeror agrees that for the entire period from the Effective Time until six
years after the Effective Time, the Offeror will cause each of the Company and its Subsidiaries or any successor
thereof to maintain the current directors’ and officers’ liability insurance policy of each of the Company and its
Subsidiaries or equivalent insurance, in either case from a reputable and financially sound insurance carrier and
containing terms and conditions no less advantageous to the directors and officers of each of the Company and its
Subsidiaries (with respect to their acting as directors or officers thereof) than those contained in the policy in
effect on the date hereof, for all current and former directors and officers of each of the Company and its
Subsidiaries covering claims made prior to or within six (6) years after the Effective Time.  Further, the Offeror
agrees that, after the expiration of that six-year period, if there is no material cost in doing so, the Offeror shall use
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reasonable commercial efforts to cause such directors and officers to be covered under the Offeror’s then
existing directors’ and officers’ liability insurance policy.

(e)If the Company or any Subsidiary or any of their respective successors or assigns shall (i) amalgamate, consolidate
with or merge or wind-up into any other person and such Company or Subsidiary shall not be the continuing or
surviving corporation or entity, or (ii) transfer all or substantially all of their respective  properties and assets to
any person, then, and in each such case, proper provisions shall be made so that the successors and assigns of the
Company or any Subsidiary, as applicable, shall assume all of the obligations set forth in this Section 1.6.

If any Indemnified Party makes any claim for indemnification or advancement of expenses under this Section 1.6 that
is denied by the Company or any Subsidiary  or the Offeror, and a court of competent jurisdiction determines that the
Indemnified Party is entitled to such indemnification, then the Company or the Subsidiary, as applicable, or Offeror
shall pay such Indemnified Party’s costs and expenses, including reasonable legal fees and expenses, incurred in
connection with pursuing such claim against the Company, a Subsidiary and/or Offeror.

(f) The provisions of this Section 1.6 are:

(i) intended to be for the benefit of, and shall be enforceable by, each Indemnified Party, his or her heirs, executors,
administrators and other legal representatives; and

(ii)are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such
person may have by Law, contract, with the articles, by-laws, or other constating documents of the Company or
any Subsidiary as applicable or otherwise,

and such rights shall be held by the Company, and any successor to the Company, in trust for such persons, provided
however that no approval of any beneficiary of such trust shall be required in connection with an amendment or
variation of this Section 1.6 prior to the Effective Time.  Furthermore, this Section 1.6 shall survive the termination of
this Agreement as a result of the occurrence of the Effective Time.

1.7 Pre-Acquisition Reorganization

Upon request by the Offeror, the Company shall: (i) use its commercially reasonable efforts to effect such
reorganizations of its business, operations and assets or such other transactions as the Offeror may request, acting
reasonably (each a "Pre-Acquisition Reorganization"); and (ii) co-operate with the Offeror and its advisors in order to
determine the nature of any Pre-Acquisition Reorganization that might be undertaken and the manner in which it
might most effectively be undertaken; provided that (A) neither any such Pre-Acquisition Reorganization nor such
co-operation shall unreasonably interfere with the business, affairs or prospects of the Company and its Subsidiaries or
result in any breach by the Company or any of
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its Subsidiaries of any contract of the Company or any of its Subsidiaries or any applicable Law; (B) neither any such
Pre-Acquisition Reorganization nor such co-operation shall be prejudicial to the Company or the Securityholders in
any material respect (including with respect to Tax consequences and political consequences or would otherwise
impair the Company's prospects should the Offers not be completed); (C) neither any such Pre-Acquisition
Reorganization nor such co-operation shall result in any breach by the Company or any of its Subsidiaries of any of its
or their constating documents; (D) the Offeror shall pay the implementation costs and any direct or indirect costs and
liabilities thereof, including employment costs, Taxes and liabilities, that may be incurred in connection with such
implementation and/or to unwind any such transaction if the Offers are not completed, including in each case actual
out-of-pocket costs and expenses for filing fees and external counsel, advisors and auditors which may be incurred;
(E) neither any such Pre-Acquisition Reorganization nor such co-operation shall require the directors, officers,
employees or agents of the Company or its Subsidiaries to take any action in any capacity other than as a director,
officer or employee; (F) neither any such Pre-Acquisition Reorganization nor such co-operation delay or prevent
consummation of any of the Offers or any Second-Stage Transaction herein; and (G) no such actions shall be
considered to constitute a breach by the Company of its representations, warranties or covenants under this Agreement
or any breach by any Locked-Up Shareholders under any Lock-Up Agreement.  The completion of any such
Pre-Acquisition Reorganizations shall be subject to the satisfaction or waiver by Purchaser of the conditions to the
Offer set forth herein.  The Offeror shall provide written notice to the Company of any proposed Pre-Acquisition
Reorganization at least ten business days prior to the Expiry Time.  Subject to the foregoing, upon receipt of such
notice, the Offeror and the Company shall co-operate and use their respective commercially reasonable efforts to
prepare prior to the Expiry Time all documentation necessary or advisable and do all such other acts and things as are
necessary or advisable to give effect to such Pre-Acquisition Reorganizations.  The Company shall use its
commercially reasonable efforts to effect any such Pre-Acquisition Reorganization immediately prior to any take-up
by the Offeror of Aquiline Securities deposited under the Offers.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of the Offeror

The Offeror hereby represents and warrants to the Company as to those matters set forth in Schedule "C" hereto and
acknowledges that the Company is relying upon those representations and warranties in entering into this Agreement.

2.2 Representations and Warranties of the Company

The Company hereby represents and warrants to the Offeror as to those matters set forth in Schedule “D”  hereto and
acknowledges that the Offeror is relying upon those representations and warranties in entering into this Agreement.
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2.3 Investigation

Neither Party shall have any right to claim a breach of this Agreement by the other Party, exercise a right of
termination, take any legal proceedings or make any other claim, in each case in respect of any inaccuracy or breach
of any representation or warranty made by the other Party to the extent that the non-breaching Party had knowledge,
as at the date of this Agreement, that any representation and warranty was inaccurate as at the date of this Agreement,
it being acknowledged and agreed that the Offeror shall be deemed to have knowledge of those matters disclosed in
the Company Disclosure Letter on or prior to the time of execution of this Agreement.

2.4 Knowledge

(a)Any reference in this Agreement to the "knowledge" of the Company shall mean to the best of the actual
knowledge, (and not any constructive, implied or imputed knowledge) information and belief of any of Marc C.
Henderson, Martin J. Walter, Dennis G. Gibson, Flora Wood, Damian Spring and John J. Chulick after reasonable
inquiry; provided that in each case reasonable inquiry shall not require the inquiry of any third party (other than
the respective representatives, directors, officers, employees, agents and advisors of the Company and its
Subsidiaries).

(b)Any reference in this Agreement to the "knowledge" of the Offeror shall mean to the best of the actual knowledge,
(and not any constructive, implied or imputed knowledge) information and belief of any of Geoffrey Burns,
Steven Busby, Andres Dasso, Robert Doyle, Robert Pirooz and Delaney Fisher after reasonable inquiry; provided
that in each case reasonable inquiry shall not require the inquiry of any third party (other than the respective
representatives, directors, officers, employees, agents and advisors of the Offeror and its Subsidiaries).

2.5 Disclosure Letters

Any information required to be disclosed in writing to the Offeror under this Agreement on or prior to the date hereof
shall be provided or identified in the Company Disclosure Letter.

2.6 Survival of Representations and Warranties

Except as otherwise provided in Section 6.2, the representations and warranties of the Company and the Offeror
contained in this Agreement shall not survive the termination of this Agreement nor shall they survive the completion
of the Second-Step Transaction, and shall expire and be terminated and extinguished upon the earlier of the
termination of this Agreement and the consummation of the Second-Step Transaction.
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ARTICLE 3
CONDUCT OF BUSINESS

3.1 Negative Covenants

The Company covenants and agrees that, from and after the date hereof and prior to the earlier of: (i) the time (the
"Effective Time") of the appointment or election to the Board of Directors of the persons designated by the Offeror
who represent at least a majority of the Board of Directors; and (ii) the time this Agreement is terminated, unless the
Offeror shall otherwise agree in writing or as otherwise expressly contemplated or permitted by this Agreement
(including pursuant to Section 3.2 and Section 3.3) or as provided in the Company Disclosure Letter and subject to
applicable Law, the Company shall not, and shall not permit any of its Subsidiaries to, except as required by Law or
except on account of the fees and expenses of advisors to the Company and except in the ordinary course of business
consistent with past practice:

(a)alter the articles of continuance or by-laws of the Company, the constating documents of its Subsidiaries or the
terms and conditions of any of its or their outstanding securities;

(b)split, consolidate, reduce, reclassify or otherwise reorganize its share capital in any way or repurchase, redeem or
otherwise acquire any of its Aquiline Shares or any securities of its Subsidiaries (other than pursuant to the
termination of Aquiline Options currently outstanding and which are described in the Company Disclosure Letter
in accordance with the terms and conditions of the Stock Option Plan);

(c) reduce the stated capital of the Aquiline Shares or the securities of any Subsidiary;

(d)issue, allot, or grant an option, warrant, call, conversion or exchange privilege or right of any kind to subscribe
for, any Aquiline Shares or any securities of its Subsidiaries, including any Aquiline Option or the right to acquire
Aquiline Shares or securities of its Subsidiaries except upon the due exercise, conversion or exchange of
outstanding Aquiline Warrants, Aquiline Debentures or Aquiline Options as identified in paragraph (b)
of Schedule "D";

(e)make any capital expenditure or purchase or otherwise acquire or sell, transfer, lease, option, exchange or
otherwise dispose of any interest in or right to (i) any Material Property or (ii) any asset or property having a value
in excess of $500,000 for any single expenditure, asset or property or $1,000,000 in the aggregate;

(f)enter into, modify, amend or terminate any agreement, arrangement or understanding under which the Company or
any of its Subsidiaries (or any of their assets) is bound or affected, including any Material Contract or Government
Authorization;
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(g)abandon or fail to diligently pursue on a commercially reasonable basis any existing application for any
Government Authorization;

(h)incur or commit to incur or assume any indebtedness for borrowed money or issue any debt securities, or
guarantee, endorse or otherwise become liable or responsible for the liabilities, indemnities or obligations of any
other person, or make any loans or advances;

(i)pay, discharge, settle or satisfy any claims, liabilities or obligations, except claims, liabilities or obligations
reflected or reserved against in the Company's financial statements;

(j)release or relinquish any contractual rights, except in the ordinary course of business consistent with past practice;

(k) enter into any interest rate or currency swaps, hedges or other similar financial derivative instruments;

(l) mortgage, pledge, lease, encumber or charge any Material Property;

(m)reorganize, amalgamate or merge the Company or any Subsidiary with any other person or resolve that the
Company or any Subsidiary be wound up;

(n)without limiting the covenant in Section 3.1(e), acquire or agree to acquire any person, corporation, partnership,
joint venture or other business organization or division or securities thereof or agree to acquire any material assets
thereof except as provided in any agreement or commitment of the Company or any of its Subsidiaries in
existence on the date hereof;

(o)approve or adopt a plan of liquidation or dissolution of the Company or its Subsidiaries or appoint or permit the
appointment of a liquidator, receiver or trustee in bankruptcy for the Company or its Subsidiaries or in respect of
the assets of the Company or its Subsidiaries;

(p)permit the making of an order by a court for the winding-up or dissolution of the Company or its Subsidiaries;

(q)declare, set aside or pay any dividends or other distribution (whether in cash, securities, property or any
combination thereof) with respect to its Aquiline Shares, including for the purpose of effecting a share
subdivision;

(r)establish, adopt, enter into, make or amend any employment, collective bargaining, bonus, profit sharing,
compensation, stock option, stock ownership, other stock-based compensation, pension, retirement, deferred
compensation, termination, severance, change of control, insurance or other agreement, plan, trust, fund, policy or
arrangement for the benefit of any director, officer or employee of the Company or its Subsidiaries or make any
award or payment (whether by way of bonus, salary increase, stock option, security issuance,
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pension benefit, profit sharing, retirement allowance, deferred compensation, incentive compensation, severance or
termination pay or any other form of compensation or profit sharing) to any director, officer or employee of the
Company or its Subsidiaries other than pursuant to the Employment Arrangements or pursuant to Section 1.5 or
Section 1.6 and, notwithstanding the foregoing, neither the Company nor its Subsidiaries shall make or amend, or
become obligated to make or amend, any discretionary payment to or for the benefit of any director (other than
payments approved by the Board of Directors to members of the special committee formed to consider the Offers
and disclosed in the Company Disclosure Letter), officer or employee of the Company or its Subsidiaries without the
prior written consent of the Offeror; provided, however, that the Company and its Subsidiaries shall not be restricted
from making those payments described in Sections 1.4(c);

(s)implement any change in the present business, affairs, capitalization, dividend policy or financial condition of the
Company and its Subsidiaries, taken as a whole, or implement any other change that would have a Material
Adverse Effect with respect to the Company;

(t)enter into any agreement, whether or not in the ordinary course of business (excluding any confidentiality
agreement contemplated in Section 3.3(d)): (i) with a term of longer than sixty (60) days; (ii) pursuant to which the
Company or its Subsidiaries are or may become obligated to make payments or incur liabilities, in the aggregate
over the term of such agreement, in excess of $500,000; or (iii) that relates to long-term commodity sales or supply
(including forward sales, swaps or hedges), commodity off-take, commodity royalties or similar agreements
concerning the physical delivery or settlement of commodities;

(u)commence, settle, abandon or assign any rights to or any interest in any claim, litigation, action, suit, cause of
action or other proceeding by or before any domestic or foreign arbitrator or Government Authority;

(v)engage in any transaction with any related parties that results in adverse tax consequences to the Company or its
Subsidiaries;

(w)enter into any transaction or perform any act that would render, or would reasonably be expected to render any of
the Company's representations and warranties set forth in this Agreement:

(i) that are qualified by reference to a Material Adverse Effect or materiality, untrue or inaccurate in any respect; or

(ii) that are not qualified by reference to a Material Adverse Effect or materiality, untrue or inaccurate in any material
respect;

(x)enter into, or resolve to enter into, any agreement: (i) which has the effect of creating a joint venture or similar
relationship between the Company or any of its Subsidiaries and another person; or (ii) pursuant to which the
Company or any of
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its Subsidiaries would acquire an equity or voting interest in another person or an earn-in or other right to acquire an
equity or voting interest in another person, except that the Company may make investments in short-term
government instruments consistent with past practice;

(y) adopt, or resolve to adopt, any shareholder rights plan or similar arrangement; nor

(z) the Company and each of its Subsidiaries shall:

(i)not make or rescind any material express or deemed election relating to Taxes;

(ii)not make a request for a Tax ruling or enter into any agreement with any Government Authority or consent to any
extension or waiver of any limitation period with respect to Taxes; and

(iii)not settle or compromise any claim, action, suit, litigation, proceeding, arbitration, investigation, audit or
controversy relating to Taxes;

(aa)the Company shall not initiate any material discussions, negotiations or filings with any Government Authority
regarding any matter (including with respect to the Offer or the transactions contemplated hereby or regarding the
status of its Concessions, Lands, other real property interests, assets, mineral or proprietary rights or interests
without the prior consent of Offeror, and further agrees to provide the Offeror with prompt notice of any material
communication (whether oral or written) from a Government Authority, including a copy of any written
communication;

(bb) enter into a definitive Silverstone Agreement; and

(cc)authorize, announce publicly an intention to, enter into any formal or informal agreement relating to, or otherwise
make any commitment to do any of the things prohibited by any of the foregoing subsections.

For greater certainty, nothing in this Section 3.1 shall give the Offeror, directly or indirectly, any right to control or
direct the obligations of the Company or any of its Subsidiaries.

3.2 Positive Covenants

The Company covenants and agrees with the Offeror that, except as expressly contemplated or permitted by this
Agreement or to the extent the Offeror has otherwise consented in writing, from and after the date hereof and prior to
the earlier of the Effective Time and the time this Agreement is terminated, unless the Offeror shall otherwise agree in
writing or as otherwise expressly contemplated or permitted by this Agreement or as disclosed in the Company
Disclosure Letter and subject to applicable Law, the Company shall, and shall cause its Subsidiaries, where
applicable, to:
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(a)carry on its business only in, and not take any action except in, the ordinary course of business consistent with past
practice;

(b)use its and their commercially reasonable efforts to preserve intact its present business organization and goodwill,
to keep available the services of their respective officers and employees as a group and to maintain satisfactory
relationships with suppliers, distributors, customers and others with whom they have business relationships and
inform the Offeror orally and in writing if any officer or director submits a resignation;

(c)confer on a regular basis with the Offeror with respect to operational matters and other matters identified in this
Section 3.2 and promptly advise the Offeror, orally and in writing of: (i) any material change (within the meaning
of the Securities Act (Ontario)) in relation to the Company or any of its Subsidiaries; (ii) any governmental or
third party complaints, investigations or hearings (or communications indicating that the same may be
contemplated); and (iii) the occurrence, or failure to occur, of any event or state of facts which occurrence or
failure would or would be reasonably likely to: (x) cause any of the representations or warranties of the Company
contained herein to be untrue or inaccurate; or (y) result in the failure of the Company to comply with or satisfy
any covenant or condition to be complied with or satisfied pursuant to this Agreement prior to the Effective Time;

(d)use its commercially reasonable efforts to maintain its current insurance (or re-insurance) policies and not allow
the same to be cancelled or terminated or any other coverage thereunder to lapse, unless simultaneously with such
termination, cancellation or lapse, replacement policies underwritten by insurance and re-insurance companies of
nationally recognized standing providing coverage equal to or greater than the coverage under the cancelled,
terminated or lapsed policies for substantially similar premiums are in full force and effect;

(e)use its and their commercially reasonable efforts to maintain and preserve intact its Concessions, Lands, other real
property interests, assets, mineral or proprietary rights or interests and Government Authorizations and maintain
its current community relations policy;

(f)use its commercially reasonable efforts to preserve and maintain, and promptly comply with all terms and
conditions of its agreements, arrangements and understanding with third parties in existence at the date hereof,
including any Material Contract;

(g)use its commercially reasonable efforts to promptly comply with the requirements of all applicable Laws and
Government Authorizations;

(h)timely withhold, collect, remit and pay all Taxes which are to be withheld, collected, remitted or paid by it to the
extent due and payable, except for any Taxes contested in good faith pursuant to applicable Laws;
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(i)duly and timely file all Tax returns required to be filed by it and all such Tax returns shall be true, complete and
correct in all material respects; and

(j)furnish the Offeror with a copy of all information and reports (including financial statements, officer's certificates,
operating statements, reports of operations and operating plans) prepared by the Company and provided to
directors and management of the Company after the date hereof.

For greater certainty, nothing in this Section 3.2 shall give the Offeror, directly or indirectly, any right to control or
direct the obligations of the Company or any of its Subsidiaries.

3.3 Non-Solicitation

(a)On and after the date hereof, except as expressly contemplated by this Agreement, the Company shall not, and
shall cause its Subsidiaries not to, directly or indirectly, through any officer, director, employee, investment
banker, legal advisor or agent (collectively “Representatives”) of the Company or its Subsidiaries:

(i)solicit, initiate, or knowingly encourage or facilitate (including by way of furnishing any non-public information,
permitting any visit to any facilities or properties of the Company or any of its Subsidiaries, or entering into any
form of agreement, arrangement or understanding) any inquiries, proposals, offers or public announcements by any
third party (other than the Offeror and its affiliates) regarding any:

(A)merger, amalgamation, reorganization, consolidation, arrangement, business combination, recapitalization,
take-over bid, dividend, distribution, re-purchase of securities, liquidation, dissolution or winding-up directly or
indirectly involving the Company or any of its Subsidiaries which would result in the acquisition by a person
(other than the Offeror and its affiliates) of beneficial ownership of all or a material portion of the Aquiline
Shares or all or a material portion of the assets of the Company and its Subsidiaries on a consolidated basis;

(B)alliance, joint venture, earn-in right or sale involving all or a material portion of the assets of the Company or its
Subsidiaries on a consolidated basis (or any lease, long term supply or off-take agreement or other transaction
having the same economic effect as a sale of such assets);

(C)allotment, issuance or sale of Aquiline Shares, or the creation, grant, issuance or sale of any option, warrant,
conversion privilege, calls or other right, agreement, commitment or obligation of any kind convertible,
exercisable or exchangeable for Aquiline Shares or other securities of the Company or its Subsidiaries from any

- 26 -

Edgar Filing: PAN AMERICAN SILVER CORP - Form 6-K

34



person other than the Offeror, except in each case pursuant to commitments or agreements existing as of the date of
this Agreement;

(D)similar transactions involving the Company or its Subsidiaries with any person other than the Offeror or its
Affiliates, the consummation of which would, if completed, materially impede or prevent the consummation of
the Offers;

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

(any of the foregoing inquiries, proposals, offers or public announcements in (A) to (E) being referred to herein as an
"Acquisition Proposal");

(ii)engage in any discussions which would reasonably be expected to encourage a person to make an Acquisition
Proposal or negotiations concerning, or provide any non-public information with respect to, or otherwise
cooperate with, any person relating to an Acquisition Proposal, or otherwise assist, facilitate or knowingly
encourage any effort or attempt to make or implement an Acquisition Proposal;

(iii)withdraw the Board of Directors' approval or recommendation of the Offers or change, modify or qualify such
approval or recommendation in a manner adverse to the Offeror;

(iv)approve or recommend any Acquisition Proposal or remain neutral with respect to any Acquisition Proposal
which the Board of Directors has determined neither is nor may reasonably be expected to result in a Superior
Proposal (for greater certainty, the Parties acknowledge and agree that publicly taking no position or a neutral
position with respect to any Acquisition Proposal until fifteen (15) calendar days following the public
announcement of such Acquisition Proposal shall not be considered a violation of this Section 3.3(a)(iv)) or enter
into any agreement related to any Acquisition Proposal; or

(v)propose publicly to do any of the foregoing in (i) to (iv),

provided, however, that nothing contained in this Section 3.3(a) or any other provision of this Agreement shall (i)
prevent the Company, including the Board of Directors, or any Representatives from engaging in discussions or
negotiations with, or responding to enquiries from any person that has made a bona fide unsolicited written
Acquisition Proposal that the Board of Directors has determined is or may reasonably be expected to result in a
Superior Proposal, or providing information pursuant to Section 3.3(d) to any person where the requirements of that
Section are satisfied (and, for greater certainty, in each of the foregoing circumstances the Company, including the
Board of Directors, and any Representatives shall be permitted to engage in any of the foregoing activities); or
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(ii) preclude the Company or its officers or Board of Directors from responding: (A) subject only to Section 3.3(a)(iv),
within the time and in the manner required by Securities Laws and the OBCA, to any take over bid or tender or
exchange offer made for the Aquiline Shares or other securities of the Company; or (B) to any person making an
unsolicited Acquisition Proposal made after the date hereof that such Acquisition Proposal does not constitute, and is
not reasonably expected to result in, a Superior Proposal when the Company’s Board of Directors has so determined.

(b)The Company shall immediately cease, cause its Representatives to cease and cause to be terminated any
solicitations, discussions or negotiations conducted before the date of this Agreement with any persons (other than
the Offeror or any Representative of the Offeror) with respect to any Acquisition Proposal or any potential
Acquisition Proposal.  The Company shall immediately cease to provide any persons, other than the Offeror and
its Representatives, with access to confidential information concerning the Company or its Subsidiaries with
respect to any Acquisition Proposal or potential Acquisition Proposal, and discontinue access to any data or
information rooms (virtual or otherwise) regarding the Company, its Subsidiaries or any of their respective
properties or assets to anyone other than the Offeror and its Representatives. Within five business days from the
date hereof, the Company shall request the return or destruction of all confidential information provided to any
third parties who have obtained such information in relation to an Acquisition Proposal or a potential Acquisition
Proposal and shall use commercially reasonable efforts to ensure that such requests are honoured in accordance
with the terms of any applicable confidentiality agreements.  Notwithstanding anything contained in this
Agreement, the Company agrees not to waive, release any third party from, provide any consent in respect of or
fail to enforce on a timely basis upon actual knowledge of a breach of, any confidentiality or standstill agreement
to which the Company or any of its Subsidiaries and any person (other than the Offeror) are a party as a disclosing
party (provided that the Offeror acknowledges that the automatic release of the standstill provisions of any such
agreement as a result of the entering into or announcement of this Agreement or the Offers shall not be in
violation of this Section 3.3(b)).

(c) The Company shall notify the Offeror orally and in writing promptly (but in no event later than 24 hours) if:

(i)any bona fide Acquisition Proposal is received by the Company or any of its Subsidiaries or any of their
Representatives;

(ii)a request for access for non-public information related to the Company or any of its Subsidiaries, any of their
mineral properties or contractual or legal rights or for access to the properties, books or records of the Company or
any Subsidiaries thereof or for a list of Securityholders by any person is made, that in each case could reasonably
be considered to be in furtherance of  an Acquisition Proposal; or
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(iii) the Company or any of its Subsidiaries or Representatives is contacted by any person to engage or participate in
any negotiations or discussions concerning any bona fide Acquisition Proposal.

Such notice will include the identity of the person making such Acquisition Proposal, other proposal, inquiry, request,
or contact, the terms of any such Acquisition Proposal, proposal, inquiry, request, or contact, a copy of any written or
electronic document received from such person which provides the materials terms of such Acquisition Proposal,
other proposal, inquiry, request, or contact.  The Company shall keep the Offeror promptly informed of the status,
including any change to the material terms, of any such Acquisition Proposal, other proposal, inquiry, request or
contact and will respond promptly to all reasonable inquiries by the Offeror with respect thereto.

(d)In the event that the Board of Directors receives a request for non-public information from a party that has made
or proposes to make a bona fide Acquisition Proposal to the Board of Directors that did not result from a breach of
Section 3.3 by the Company and the Board of Directors in good faith determines that such Acquisition Proposal, if
made, is or may reasonably be expected to result in a Superior Proposal and the Board of Directors, after
consultation with outside legal counsel, determines in good faith that the failure to provide such party with access
to such information would be inconsistent with their fiduciary duties, then, and only in such case, the Company
may, subject to the execution of a confidentiality and standstill agreement which is no less favourable to the
Company and no more favourable to the counterparty than the Confidentiality Agreement (provided that the
standstill provision shall permit the making and consummation of a Superior Proposal and provided further that
the requirement to execute a confidentiality and standstill agreement shall not be apply if the person making or
proposing to make the Acquisition Proposal is already party to a confidentiality agreement with the Company),
provide such party with access to any information regarding the Company and its Subsidiaries for a period of (i)
ten (10) business days from the date access to any non-public information regarding the Company and its
Subsidiaries is first granted by the Company to such party, provided that such party did not access the Data Room
prior to the date of this Agreement or (ii) five (5) business days from the date access to any non-public
information regarding the Company and its Subsidiaries is first granted by the Company to such party pursuant to
the provisions hereof, if such party accessed the Data Room prior to the date of this Agreement.  The Company
shall provide the Offeror immediately with a list of, and in the case of information that was not previously made
available to the Offeror, copies of or access to any information that is being provided to such person.

(e)The Company shall notify the Representatives of the Company and its Subsidiaries of the provisions of this
Section 3.3, and the Company shall be responsible for any breach of this Section 3.3 by any of such
Representatives.
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3.4 Access to Information

(a)From the date hereof until the earlier of the Expiry Time and the time this Agreement is terminated, and subject to
the existing confidentiality agreement between the Company and the Offeror dated August 6, 2009, as
supplemented by letter agreement dated August 6, 2009 (together the "Confidentiality Agreement"), upon
reasonable notice, the Company shall (and shall cause its Subsidiaries to) afford the Offeror and its
Representatives during normal business hours access to information, confidential or otherwise, with respect to the
Company and its Subsidiaries and their respective businesses, assets and properties, including books, contracts and
records as well as reasonable access to management personnel and employees and reasonable access to the
properties of the Company and its Subsidiaries, subject in each case to compliance with applicable Laws and to
the Company receiving any consents or waivers with respect to the provision of confidential information or with
respect to access required under any applicable agreements with third parties, subject to such access not interfering
with the ordinary conduct of the business of the Company and its Subsidiaries.  The Offeror and its
Representatives will not contact or engage in any discussion or correspondence related to the Company or its
Subsidiaries with any Government Authority, any employees of the Company or its Subsidiaries, any supplier of
the Company or its Subsidiaries, or any third party who is a party to any agreement, arrangement or understanding
under which the Company or its Subsidiaries (or any of their assets) is bound or affected, without the prior written
consent of the Company, which consent shall not be unreasonably delayed or withheld, and the Company shall
(and shall cause its Subsidiaries to) furnish promptly to the Offeror all information concerning its business, assets,
properties and personnel as the Offeror may reasonably request, subject to any obligation of confidentiality to
which the Company or any of its Subsidiaries is subject, contractual or otherwise.

(b)Without limiting the generality of the provisions of the Confidentiality Agreement and subject to Section 3.4(c),
the Parties acknowledge and agree that all information provided under Section 2.5, Section 3.4(a) or otherwise
pursuant to this Agreement or in connection with the transactions contemplated hereby, is subject to the
Confidentiality Agreement, which shall remain in full force and effect, notwithstanding any other provision of this
Agreement or any termination of this Agreement.  If any provision of this Agreement conflicts or is inconsistent
with any provision of the Confidentiality Agreement, the provisions of this Agreement will supersede those of the
Confidentiality Agreement but only to the extent of the conflict or inconsistency and all other provisions of the
Confidentiality Agreement will remain in full force and effect.

(c)The Company hereby waives from the date of this Agreement until the earlier of (i) the Expiry Time and (ii) the
date of termination of this Agreement the prohibitions in the Confidentiality Agreement which would prevent:
(A) the transactions contemplated hereby; (B) market purchases by the Offeror or its affiliates of Aquiline Shares,
so long as such purchases are not in excess, in
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aggregate, of 5% of the total outstanding Aquiline Shares, in accordance with Securities Laws; (C) discussions
undertaken by the Offeror or its affiliates with any Government Authority in respect of the transactions
contemplated hereby, which shall be, subject to the consent of the Company as provided in Section 3.4(a);
(D) discussions by the Offeror or its affiliates, together with the Company, with third parties in respect of the
possible disposition of assets of the Company or its Subsidiaries following or contemporaneous with the completion
of any of the transactions contemplated hereby, subject to the consent of the Company as provided in Section 3.4(a);
or (E) communications by the Offeror or its affiliates regarding the entering into of any support, lock-up or similar
agreement with any Securityholders in respect of the transactions contemplated hereby.

ARTICLE 4
NON-COMPLETION PAYMENTS AND OTHER ARRANGEMENTS

4.1 Non-Completion Payment

If at any time after the execution of this Agreement and prior to the earlier of the Expiry Time or termination of this
Agreement:

(a) the Board of Directors:

(i)withdraws, qualifies, changes or modifies in a manner adverse to the Offeror any of its recommendations or
determinations referred to in Section 1.2 (unless as a result of Pan American having suffered a Pan American
Material Adverse Change);

(ii)recommends, approves, publicly proposes to recommend or approve an Acquisition Proposal, causes the
Company to enter into any letter of intent, agreement or undertaking related to any Acquisition Proposal, other
than a confidentiality and standstill agreement permitted by Section  3.3(d) or resolves to do any of the foregoing;
or

(iii)fails to reaffirm its recommendation of the Offers in accordance with Section 4.6;

and in any of the foregoing circumstances the Offeror terminates this Agreement pursuant to Section 6.1(g);

(b) the Offeror terminates this Agreement pursuant to Section 6.1(d); or

(c) the Company terminates this Agreement pursuant to Section 6.1(h); or

(d)the Minimum Tender Condition in paragraph (a) of Schedule "B" has not been satisfied or waived at the Expiry
Time (other than as a result of a failure by the Offeror to comply with its covenants and obligations under this
Agreement or if a Pan American Material Adverse Change has occurred), the Offeror terminates this Agreement,
an Acquisition Proposal has been publicly announced by any person
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prior to the Expiry Time and not withdrawn at least one (1) business day prior to the Expiry Time, and:

(i)such Acquisition Proposal is consummated prior to the expiration of six (6) months following the termination of
this Agreement; or

(ii) the Board of Directors approves the entering into of a definitive agreement with respect to such Acquisition
Proposal prior to the expiration of six (6) months following the termination of this Agreement;

(each of the above being a "Non-Completion Event"), the Company shall pay or shall cause to be paid to the Offeror
(the "Non-Completion Payment") $18 million dollars in immediately available funds.  Any such payment will be paid:
(x) in the case of a Non-Completion Event specified in Sections 4.1(a) or 4.1(b) on the second business day following
the occurrence of such Non-Completion Event; (y) in the case of a Non-Completion Event specified in
Section 4.1(c) prior to the termination of this Agreement by the Company; or (z) in the case of a Non-Completion
Event specified in Section 4.1(d), on the consummation of the transaction referred to therein (provided that the
Company shall deposit the amount of the Non-Completion Fee in an escrow account in favour of the Offeror with a
Canadian law firm or trust company not less than three (3) business days prior to the consummation of the Acquisition
Proposal referred to in Section 4.1(d) and an irrevocable direction that such amount shall be released (i) to the Offeror
automatically on the business day following consummation of the Acquisition Proposal referred to in Section 4.1(d),
or (ii) to the Company if for any reason the Acquisition Proposal referred to in Section 4.1(d) is not
consummated).  The Company shall not be obligated to make more than one payment pursuant to this Section 4.1.

4.2 Financing of Non-Completion Payment

Nothing in this Agreement shall prevent the Company from:

(a)engaging in discussions or negotiations with any person during the Right to Match Period with respect to potential
transactions to raise the funds necessary to pay the Non-Completion Payment; or

(b) entering into any agreement with respect to funding payment of the Non-Completion Payment,

provided that no binding agreement or arrangement of any nature shall be entered into by the Company in respect of a
transaction to raise such funds (other than a binding agreement or arrangement contingent upon the events in (x) and
(y) below) unless and until: (x) the Right to Match Period has expired; and (y) if the Offeror has proposed to amend
the terms of the Offers in accordance with Section 4.5(c), the Board of Directors (after receiving advice from its
financial advisor and outside legal counsel) shall have determined in good faith that the applicable Acquisition
Proposal remains a Superior Proposal in accordance with Section 4.5(c).
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4.3 Expense Reimbursement

If this Agreement is terminated by the Offeror pursuant to Section 6.1(c), the Company shall pay or cause to be paid to
the Offeror all reasonable and documented out-of-pocket fees and expenses of the Offeror up to a maximum of $3
million, which were incurred in connection with the transactions which are the subject of this Agreement in
immediately available funds by way of bank draft or wire transfer no later than the later of: (a) third business day
following the termination of this Agreement and (b) the date that the Offeror provides documentation to evidence all
out-of-pocket fees and expenses. The Offeror acknowledges that the only obligation of the Company to reimburse the
Offeror for its expenses is pursuant to Section 4.3 and the Company shall not be required to reimburse the Offeror for
its expenses except as otherwise provided in Section 4.3 and that Section 4.3 is the sole and exclusive remedy of the
Offeror in respect of expenses.

4.4 Effect of Payments

Each Party acknowledges that all of the payment amounts set out in this Article 4 (excluding Section 4.3) are
payments of liquidated damages which are genuine pre-estimates of the damages which the Party entitled to such
damages will suffer or incur as a result of the event giving rise to such damages and the resultant termination of this
Agreement and are not penalties.  For greater certainty, the parties agree that the Non-Completion Payment is the sole
remedy of the Offeror with respect to the event or events giving rise to the termination of this Agreement; provided,
however, that nothing contained in this Section 4.4, and no payment of any Non-Completion Payment or expense
reimbursement shall relieve or have the effect of relieving any Party in any way from liability for damages incurred or
suffered by a Party as a result of an intentional or wilful breach of this Agreement (except in circumstances where the
Board of Directors is acting in accordance with its fiduciary duties), including the intentional or wilful making of a
fraudulent misrepresentation in this Agreement.  Each Party irrevocably waives any right that it may have to raise as a
defence that any such liquidated damages are excessive or punitive.

4.5 Right to Match Superior Proposal

(a)If, before the Expiry Time or termination of the Offers, the Board of Directors determines that an Acquisition
Proposal constitutes a Superior Proposal, the Company shall promptly notify the Offeror in writing thereof and
provide to the Offeror a notice (the "Notice of Superior Proposal") containing: (i) a copy of the document
evidencing such Superior Proposal; (ii) the identity of the person making the Superior Proposal and a copy of such
confidentiality agreement and (iii) a written notice from the Board of Directors regarding the value in financial
terms and the underlying material assumptions that the Board of Directors has, in consultation with the Company's
financial advisor, determined should be ascribed to any non-cash consideration offered under such Superior
Proposal).  The Company shall provide additional details of the material terms of the Superior Proposal as the
Offeror may reasonably request.  The Company shall keep the Offeror promptly informed of the status, including
of any change to the material
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terms of, the Superior Proposal and will respond promptly to all reasonable inquiries by the Offeror with respect
thereto.

(b)Until the expiration of the Right to Match Period, the Board of Directors shall not take any action to withdraw,
modify, qualify or change its recommendation with respect to the Offers as a result of the Superior Proposal or to
approve or implement or enter into, or resolve to enter into, any agreement related to such Superior Proposal,
other than a confidentiality and standstill agreement permitted by Section 3.3(d).

(c)The Company acknowledges and agrees that during the period (the "Right to Match Period") ending on the 5th
business day following the date of receipt of the Notice of Superior Proposal by the Offeror, the Offeror shall have
the opportunity, but not the obligation, to propose written amendments to the terms of the Offers and this
Agreement, and the Company shall co-operate with the Offeror with respect thereto, including negotiating in good
faith with the Offeror with respect to the proposed written amendments until the expiry of the Right to Match
Period.  The Board of Directors shall review any such written offer by the Offeror to amend the terms of the
Offers and this Agreement in order to determine, in good faith and in accordance with its fiduciary duties, whether
the Offers and this Agreement, as amended by the proposed written amendments, would result in the Acquisition
Proposal not being a Superior Proposal compared to Offers and this Agreement, as so amended.  If the Board of
Directors so determines, the Company and the Offeror shall amend this Agreement to reflect such proposed
written amendments and only to reflect such proposed written amendments and the Company shall not take any
action to withdraw, modify, qualify or change its recommendation with respect to the Offers, as amended, or to
approve or implement or enter into any agreement related to such Acquisition Proposal, other than a
confidentiality and standstill agreement permitted by Section 3.3(d).  If the Offeror does not propose written
amendments to the terms of the Offers and this Agreement or the Board of Directors does not make the
determination referred to above, the Company shall be entitled to terminate this Agreement and enter into an
agreement in respect of the Superior Proposal and/or withdraw, modify, qualify or change its recommendation
concerning the Offers and recommend the Superior Proposal, as applicable, provided that it shall have prior
thereto paid to the Offeror the Non-Completion Payment contemplated by Section 4.1 and further provided that
the Company is not in breach in any material respect of any of its covenants or obligations under Section 3.3 and
Section 1.2(d).

(d)Each successive modification to the material terms of any Acquisition Proposal shall constitute a new Acquisition
Proposal for the purposes of Section 4.5.

4.6 Reconfirmation of Approval

The Board of Directors shall promptly reaffirm its recommendation of the Offers by press release after: (i) any
determination by the Board of Directors that an Acquisition
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Proposal which is publicly announced or publicly made is not and would not reasonably be expected to result in a
Superior Proposal; or (ii) the Board of Directors determines that a proposed amendment to the terms of the Offers
would result in a publicly announced Acquisition Proposal no longer being a Superior Proposal.

4.7 Additional Board Communications

Nothing in this Agreement shall prevent the Board of Directors or any director of the Company from responding
through a directors’ circular, director's circular or otherwise as required or permitted by applicable Securities Laws to
an Acquisition Proposal that is determined not to be a Superior Proposal or from withdrawing, modifying or changing
a recommendation as a result of Pan American having suffered a Pan American Material Adverse Change. Further,
nothing in this Agreement shall prevent the Board of Directors or any director from making any disclosure to the
securityholders of the Company if the Board of Directors or any director, acting in good faith and upon the advice of
legal counsel, shall have first determined that the failure to make such disclosure would be inconsistent with the
fiduciary duties of the Board of Directors or such director.

ARTICLE 5
MUTUAL COVENANTS

5.1 Consultation

(a)The Parties shall jointly issue a press release following the execution of this Agreement relating to the terms of the
Offers and this Agreement.  Thereafter, the Parties agree to consult with each other in issuing any subsequent
press releases or otherwise making public statements with respect to the Offers and in making any filings with any
Government Authority with respect thereto.  Subject to the requirements of applicable Laws, each Party shall use
its commercially reasonable efforts to enable the other Party to review and consent to all such press releases prior
to release thereof.

(b)The Company shall co-operate with the Offeror and take all reasonable actions to support and facilitate the
Offeror's announcement strategy and public relations efforts relating to the transactions contemplated hereby.

(c)Each of the Parties shall promptly notify the other if at any time before the Expiry Time it becomes aware that the
Offer Documents, the Directors’ Circular, any application for an order in connection with the transactions
contemplated hereby, or any other filing under applicable Law in connection with the transactions contemplated
hereby contains an untrue statement of a material fact or omits to state a material fact required to be stated therein
or necessary to make the statements contained therein not misleading in the light of the circumstances in which
they are made, or that otherwise requires an amendment or supplement to the Offer Documents, the Directors’
Circular, such application or such other filing, and the Parties shall cooperate in the preparation of any amendment
or
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supplement to the Offer Documents, the Directors’ Circular, application or filing, as required.

5.2 Further Assurances

(a)Subject to the terms and conditions herein and the fiduciary duties of the Board of Directors, the Parties agree to
use their respective commercially reasonable efforts to take, or cause to be taken, all action and to do, or cause to
be done, all things necessary, proper or advisable under applicable Laws, to consummate the transactions
contemplated by this Agreement, including: (i) the execution and delivery of such documents as the other Party
may reasonably require; and (ii) using commercially reasonable efforts to effect all necessary registrations, filings
and submissions requested or required by Government Authorities.   Each of the Offeror and the Company shall,
and shall cause their respective Subsidiaries, to effect any such registrations, filings or submissions only after the
prior review thereof and concurrence thereto by the other Party hereto.

(b)Each of the Offeror and the Company will, and the Company will cause its Subsidiaries to, use their commercially
reasonable efforts to: (i) obtain all necessary waivers, consents and approvals from other parties to loan
agreements, leases and other contracts or agreements (including, in particular, the agreement of any persons as
may be required pursuant to any agreement, arrangement or understanding relating to the Company's or its
Subsidiaries' operations with respect to the transactions contemplated hereby); (ii) obtain all necessary consents,
approvals and authorizations as are required to be obtained under any applicable Laws with respect to the
transactions contemplated hereby (including any regulatory waiver, consent or approval referred to in the
definition of “Latest Mailing Date”); (iii) cause to be lifted or rescinded any injunction or restraining order or other
order adversely affecting the ability of the Parties to consummate the transactions contemplated hereby (including
any injunction or order referred to in the definition of “Latest Mailing Date”); and (iv) to fulfil all conditions and
satisfy all provisions of this Agreement and the Offers.

ARTICLE 6
TERMINATION, AMENDMENT & WAIVER

6.1 Termination

This Agreement (other than the provisions of Sections 1.1(f), 1.1(i), 1.1(j), 1.4, 1.6, 1.7, 2.3, 3.4(b), 3.4(c), 4.1, 4.2,
4.3, 4.4, 6.2, 7.1, 7.3, 7.4, 7.5, 7.7, 7.8, 7.9, 7.11,  7.12  and 7.13 which shall survive any such termination or
expiration of this Agreement) may be terminated at any time prior to the Change of Control Time:

(a) by agreement in writing executed by the Offeror and the Company;

(b) by the Company at any time by written notice to the Offeror, if:
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(i) the Offeror is in material default of any covenant or obligation under this Agreement; or

(ii)any representation or warranty made by the Offeror under this Agreement:

(A)that is qualified by reference to a Material Adverse Effect or materiality having been at the date hereof untrue or
incorrect in all respects or having become at any time prior to the Expiry Time untrue or incorrect in all respects;
or

(B)that is not qualified by reference to a Material Adverse Effect or materiality having been at the date hereof untrue
or incorrect in all material respects or having become at any time prior to the Expiry Time untrue or incorrect in
all material respects,

and such default or inaccuracy in Subsections 6.1(b)(i) or 6.1(b)(ii) is not curable or, if curable, is not cured by the
earlier of the date which is ten (10)  business days from the date of written notice of such breach and the Expiry Time;

(c) by the Offeror at any time by written notice to the Company, if:

(i) the Company is in material default of any covenant or obligation under this Agreement (excluding Section 3.3 and
Section 1.2(d)), or

(ii)any representation or warranty made by the Company under this Agreement:

(A)that is qualified by reference to a Material Adverse Effect or materiality having been at the date hereof untrue or
incorrect in all respects or having become at any time prior to the Expiry Time untrue or incorrect in all respects;
or

(B)that is not qualified by reference to a Material Adverse Effect or materiality having been at the date hereof untrue
or incorrect in all material respects or having become at any time prior to the Expiry Time untrue or incorrect in
all material respects,

and such default or inaccuracy in Subsections 6.1(c)(i) or 6.1(c)(ii) is not curable or, if curable, is not cured by the
earlier of the date which is ten (10) business days from the date of written notice of such breach and the Expiry Time;

(d)by the Offeror at any time by written notice to the Company, if the Company is in default in any material respect
of any covenant or obligation under Section 3.3 or Section 1.2(d);

(e)by either Party after the 90th day after the date the Offers are mailed to the Securityholders (the “Outside Date”) by
written notice to the other Party if the
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Offeror has not taken up and paid for any Aquiline Shares pursuant to the Share Offer; provided that the right to
terminate this Agreement pursuant to this Section 6.1(e) shall not be available to: (x) the Offeror as a result of an
event that has triggered the right of the Company to terminate this Agreement pursuant to Section 6.1(b); or (y) the
Company as a result of an event that has triggered the right of the Offeror to terminate this Agreement pursuant to
Sections 6.1(c) or 6.1(d); and provided further that if the taking up and payment by the Offeror for Aquiline Shares
deposited under the Share Offer is delayed by:

(i)an injunction or order made by a court or regulatory authority of competent jurisdiction; or

(ii) the Offeror not having obtained any regulatory waiver, consent or approval which is necessary to permit the
Offeror to take up and pay for the Aquiline Securities deposited under the Offers,

then, provided that such injunction or order is being contested or appealed or such regulatory waiver, consent or
approval is being actively sought, as applicable, this Agreement shall not be terminated by the Company or the
Offeror pursuant to this Section 6.1(e), and the Outside Date shall not occur, until the earlier of:

(iii) the 120th day after the date the Offers are mailed to the Securityholders; and

(iv)the fifth business day following the date on which such injunction or order ceases to be in effect or such waiver,
consent or approval is obtained, as applicable,

and provided further that this Agreement shall not be terminated by the Offeror pursuant to this Section 6.1(e) if all of
the conditions of the Share Offer have been satisfied or, where permitted, waived;

(f)by the Offeror, if any condition of the Share Offer set forth in Schedule “B” has not been satisfied or waived at the
Expiry Time (other than as a result of the Offeror's default hereunder) and, where permitted, the Offeror has not
elected to waive such condition or extend the Offers;

(g) by the Offeror upon the occurrence of a Non-Completion Event specified in Section 4.1(a);

(h) by the Company pursuant to Section 4.5(c);

(i)by the Company on the day following the Latest Mailing Date if the Offeror has not mailed the Offer Documents
(other than as a result of the Company’s default hereunder);

(j) by the Company if:
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(i) the terms or conditions of the Offers do not conform in all material respects with, or are amended or waived so as
to conflict with, the provisions of this Agreement, including Section 1.1(f); or

(ii) the Share Offer having expired and all of the conditions thereto having been satisfied or waived, the Offeror has
not purchased or taken up and paid for Aquiline Shares deposited and not withdrawn under the Share Offer as
required under the terms of the Share Offer, Securities Laws or the OBCA; or

(k)by the Offeror if the conditions in Section 1.1(h) are not satisfied or waived on or prior to the Latest Mailing Date
other than as a result of the Offeror's default hereunder.

6.2 Effect of Termination

If this Agreement is terminated as provided in Section 6.1 above, it shall, other than the provisions of Sections 1.1(f),
1.1(i), 1.1(j), 1.4, 1.6, 1.7, 2.3, 3.4(b), 3.4(c), 4.1, 4.2, 4.3, 4.4, 6.2, 7.1, 7.3, 7.4, 7.5, 7.7, 7.8, 7.9, 7.11,  7.12  and
7.13 which shall survive any such termination or expiration, become of no further force and effect and no Party shall
have any further liability or obligation to the other Party hereunder except for liability arising from an intentional or
wilful breach of this Agreement, including any fraudulent misrepresentation.

6.3 Amendment or Waiver

This Agreement may be amended, modified or superseded, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, but only by written instrument executed by each of the Parties hereto;
provided, however, that either the Company or the Offeror may in its discretion waive a condition herein which is
solely for its benefit without the consent of the other.  No waiver of any nature, in any one or more instances, shall be
deemed or construed as a further or continued waiver of any condition or any breach of any other term, representation
or warranty in this Agreement.

ARTICLE 7
MISCELLANEOUS

7.1 Interpretation

(a) In this Agreement:

(i)unless the context otherwise clearly requires, (A) references to the plural include the singular, and references to the
singular include the plural; (B) the words “include,” “includes,” and “including” do not limit the preceding terms or
words and shall be deemed to be followed by the words “without limitation”; (C) the terms “hereof,” “herein,” “hereunder,”
“hereto,” and similar terms refer to this entire Agreement and not to any particular provision of this Agreement; (D)
if a word or phrase is defined, then its other grammatical or derivative forms have a
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corresponding meaning; (E) unless otherwise specified, any references to time are to local time, Toronto, Ontario;
(F) unless otherwise specified, the terms “day” and “days” mean and refer to calendar day(s); and (G) if any action,
including a payment hereunder, is required to be taken pursuant to this Agreement on or by a specified date that is
not a business day, the action is valid if taken on or by the next business day;

(ii)unless otherwise specified, all references to articles, sections, subsections and schedules are to the Articles,
Sections, Subsections and Schedules of this Agreement;

(iii) the headings of the Sections and Subsections of this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement; and

(iv)except where otherwise expressly provided, all monetary amounts are stated and shall be paid in the currency of
Canadian dollars.

(b)This Agreement shall be construed according to its fair meaning, taken as a whole, as if the Parties had prepared it
jointly, not as if prepared by one of the Parties.  No rule of strict construction shall be applied against any Party.

7.2 Number

In this Agreement, unless the contrary intention appears, words importing the singular include the plural and vice
versa.

7.3 Notices

(a)All notices or other communications which are permitted or required hereunder shall be communicated in writing
and shall be sufficient if delivered personally, or sent by confidential facsimile addressed as follows:

To the Offeror:

Pan American Silver Corp.
625 Howe Street, Suite 1500
Vancouver, British Columbia
V6C 2T6 Canada

Facsimile: (604) 684-0147
Attention:  Robert Priooz, General Counsel

- 40 -

Edgar Filing: PAN AMERICAN SILVER CORP - Form 6-K

48



With a copy (which shall not itself constitute notice) to:

Borden Ladner Gervais LLP
1200 Waterfront Centre
200 Burrard Street, P.O. Box 48600
Vancouver, BC
V7X 1T2

Facsimile:  (604) 687-1415
Attention:  Fred R. Pletcher

To the Company:

Aquiline Resources Inc.
The Exchange Tower, 130 King Street West
Suite 3680, Box 99
Toronto, Ontario
M5X 1B1

Facsimile: (416) 599-4959
Attention:  Marc Henderson, Chief Executive Officer

With a copy (which shall not itself constitute notice) to:

Fogler, Rubinoff LLP
Barristers & Solicitors
95 Wellington Street West, Suite 1200
Toronto-Dominion Centre
Toronto, ON  M5J 2Z9

Facsimile: (416) 941-8852
Attention:  G. Michael Hobart

With a copy (which shall not itself constitute notice) to:

Fasken Martineau DuMoulin LLP
Barristers & Solicitors
66 Wellington Street West
Suite 4200, Toronto Dominion Bank Tower
Toronto-Dominion Centre
Toronto, ON  M5K 1N6

Facsimile: (416) 364-7813
Attention:  John S.M. Turner
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(b)All notices and other communications delivered to the Offeror pursuant to Section 7.3(a) shall be deemed to have
been given and received on the date in Vancouver, British Columbia on which: (i) the notice or communication
was physically
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delivered to, and actually received at, the address provided herein; or (ii) if sent by facsimile, the notice or
communication was actually received prior to 4:30 p.m. (Vancouver time) on such date, in either case, if such date is
not a business day, the next succeeding business day.

(c)All notices and other communications delivered to the Company pursuant to Section 7.3(a) shall be deemed to
have been given and received on the date in Toronto, Ontario on which: (i) the notice or communication was
physically delivered to, and actually received at, the address provided herein; or (ii) if sent by facsimile, the notice
or communication was actually received prior to 4:30 p.m. (Toronto time) on such date, in either case, if such date
is not a business day, the next succeeding business day.

(d)Any period of business days referred to in this Agreement shall be calculated as follows: (i) the first business day
of such period shall be the first business day following the date on which the applicable notice or communication
that initiates such period was deemed to be received as determined in Section 7.3(b) or Section 7.3(c), as
applicable; and (ii) the period shall end at 11:59 p.m. on the last business day of such period in the city in which
such notice or communication was received.

7.4 Entire Agreement

This Agreement, together with the Confidentiality Agreement, supersede all prior agreements, commitments,
arrangements or understandings between the Parties hereto with respect to the subject matter hereof and constitute the
entire agreement between the Parties with respect to the subject matters hereof.

7.5 Severability

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

7.6 Assignment

Except as expressly permitted by the terms hereof, neither this Agreement nor the rights, interests and obligations
hereunder shall be assignable by either Party without the prior written consent of the other Party, provided, however,
that the Offeror may assign all or any part of its rights or obligations under this Agreement to a corporation whose
shares are wholly owned directly or indirectly by the Offeror, provided that if such assignment takes place, the Offeror
shall continue to be fully liable as primary obligor and not merely as surety and, on a joint and several basis with any
such entity, to the Company for any default in performance by the assignee of any of the Offeror’s obligations
hereunder.
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7.7 Expenses

Except as otherwise provided in Sections 4.1, 4.2 and 4.3, all costs and expenses incurred in connection with this
Agreement shall be paid by the Party incurring such cost or expense, whether or not the Offers are consummated.  The
Parties represent and warrant to each other that, except for Goldman, Sachs & Co., in the case of the Offeror, and
BMO and Cormark, in the case of the Company, no broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission, or to the reimbursement of any of its expenses, in connection with the Offers.  The
Offeror acknowledges that the Company has provided the Offeror an opportunity to review a correct and complete
copy of all agreements between the Company and each of its financial advisors as are in existence as at the date
hereof.  The Company covenants not to amend the terms of any such agreements relating to the payment of fees and
expenses with respect to the Offers without the prior written approval of the Offeror.

7.8 Remedies

Except as otherwise provided herein (including Article 4), any and all remedies herein expressly conferred upon a
Party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity
upon such Party, and the exercise by a Party of any one remedy will not preclude the exercise of any other remedy.
The Parties hereto agree that irreparable damage would occur in the event that any provision of this Agreement were
not performed in accordance with its specific terms or were otherwise breached, and that money damages or other
legal remedies would not be an adequate remedy for any such damages. Accordingly, the Parties hereto acknowledge
and hereby agree that in the event of any breach or threatened breach by the Company, on the one hand, or the
Offeror, on the other hand, of any of their respective covenants or obligations set forth in this Agreement, the
Company, on the one hand, and Offeror, on the other hand, shall be entitled to an injunction or injunctions to prevent
or restrain breaches or threatened breaches of this Agreement by the other, and to specifically enforce the terms and
provisions of this Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the
covenants and obligations of the other under this Agreement. Each of the Parties hereto hereby agrees not to raise any
objections to the availability of the equitable remedy of specific performance to prevent or restrain breaches or
threatened breaches of this Agreement by it, and to specifically enforce the terms and provisions of this Agreement to
prevent breaches or threatened breaches of, or to enforce compliance with, the covenants and obligations of the other
Party under this Agreement.

The Parties hereto further agree that (x) by seeking the remedies provided for in this Section 7.8, a Party shall not in
any respect waive its right to seek any other form of relief that may be available to a Party under this Agreement in the
event that this Agreement has been terminated or in the event that the remedies provided for in this Section 7.8 are not
available or otherwise are not granted, and (y) nothing set forth in this Section 7.8 shall require any Party hereto to
institute any proceeding for (or limit any Party’s right to institute any proceeding for) specific performance under this
Section 7.8 prior or as a condition to exercising any termination right under Article 6 (and pursuing damages after
such termination), nor shall the commencement of any legal proceeding restrict or limit any Party’s right to terminate
this Agreement in accordance with the terms of Article 6 or pursue any other remedies under this Agreement that may
be available then or thereafter.
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7.9 Choice of Law

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

7.10 Schedules

The following are the Schedules to this Agreement, which form an integral part hereof:

Schedule “A” - Definitions
Schedule “B” - Conditions of the Offers
Schedule “C” - Representations and Warranties of the Offeror
Schedule “D” - Representations and Warranties of the Company
Schedule “E” - Offeror Subsidiaries
Schedule “F” - Company Subsidiaries

7.11 Third Parties

Nothing contained in this Agreement shall create any rights in, or be deemed to have been executed for the benefit of,
any person that is not a Party hereto, or a successor or permitted assign of such a Party; provided however, that the
Parties hereto specifically acknowledge that the provisions of Sections 1.1(i), 1.1(j), 1.4(c) and 1.6 are intended to be
for the benefit of, and shall be enforceable by, the employees, officers and directors of the Company and its
Subsidiaries affected thereby and their heirs and representatives.

7.12 Privacy Issues

(a) For the purposes of this Section 7.12, the following definitions shall apply:

(i)“applicable law” means, in relation to any person, transaction or event, all applicable Laws by which such person is
bound or having application to the transaction or event in question, including applicable privacy laws;

(ii)“applicable privacy laws” means any and all applicable Laws relating to privacy and the collection, use and
disclosure of Personal Information in all applicable jurisdictions, including but not limited to the Personal
Information Protection and Electronic Documents Act (Canada) and/or any comparable provincial law;

(iii)“authorized authority” means, in relation to any person, transaction or event, any: (A) federal, provincial, municipal
or local governmental body (whether administrative, legislative, executive or otherwise), both domestic and
foreign; (B) agency, authority, commission, instrumentality, regulatory body, court, central bank or other entity
exercising executive,
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legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government; (C)
court, arbitrator, commission or body exercising judicial, quasi-judicial, administrative or similar functions; and (D)
other body or entity created under the authority of or otherwise subject to the jurisdiction of any of the foregoing,
including any stock or other securities exchange, in each case having jurisdiction over such person, transaction or
event; and

(iv)“Personal Information” means information (other than business contact information when used or disclosed for the
purpose of contacting such individual in that individual’s capacity as an employee or an official of an organization
and for no other purpose) about an identifiable individual disclosed or transferred to Pan American by the
Company in accordance with this Agreement and/or as a condition of any of the Offers;

(b)The Parties hereto acknowledge that they are responsible for compliance at all times with applicable privacy laws
which govern the collection, use or disclosure of Personal Information disclosed to either Party pursuant to or in
connection with this Agreement (the “Disclosed Personal Information”);

(c)Prior to the completion of the Offers, neither Party shall use or disclose the Disclosed Personal Information for
any purposes other than those related to the performance of this Agreement and the completion of the Offer. After
the completion of the transactions contemplated herein, a Party may only collect, use and disclose the Disclosed
Personal Information for the purposes for which the Disclosed Personal Information was initially collected from or
in respect of the individual to which such Disclosed Personal Information relates or for the completion of the
transactions contemplated herein, unless: (i) either Party shall have first notified such individual of such additional
purpose, and where required by applicable law, obtained the consent of such individual to such additional purpose;
or (ii) such use or disclosure is permitted or authorized by applicable law, without notice to, or consent from, such
individual. The Company shall notify Pan American of the purposes for which the Disclosed Personal Information
was initially collected prior to the Take-up Date;

(d)Each Party acknowledges and confirms that the disclosure of the Disclosed Personal Information is necessary for
the purposes of determining if the Parties shall proceed with the Offer, and that the Disclosed Personal
Information relates solely to the carrying on of the business or the completion of the Offers;

(e)Each Party acknowledges and confirms that it has taken and shall continue to take reasonable steps to, in
accordance with applicable law, prevent accidental loss or corruption of the Disclosed Personal Information,
unauthorized input or access to the Disclosed Personal Information, or unauthorized or unlawful collection,
storage, disclosure, recording, copying, alteration, removal, deletion, use or other processing of such Disclosed
Personal Information;
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(f)Subject to the following provisions, each Party shall at all times keep strictly confidential all Disclosed Personal
Information provided to it, and shall instruct those employees or advisors responsible for processing such
Disclosed Personal Information to protect the confidentiality of such information in a manner consistent with the
Parties’ obligations hereunder. Prior to the completion of the Offers, each Party shall take reasonable steps to
ensure that access to the Disclosed Personal Information shall be restricted to those employees or advisors of the
respective Party who have a bona fide need to access such information in order to complete the Offers;

(g)Where authorized by applicable law, each Party shall promptly notify the other Party to this Agreement of all
inquiries, complaints, requests for access, variations or withdrawals of consent and claims of which the Party is
made aware in connection with the Disclosed Personal Information. To the extent permitted by applicable law, the
Parties shall fully co-operate with one another, with the persons to whom the Personal Information relates, and
any authorized authority charged with enforcement of applicable privacy laws, in responding to such inquiries,
complaints, requests for access, variations or withdrawals of consent and claims; and

(h)Upon the expiry or termination of this Agreement, or otherwise upon the reasonable request of either Party, the
other Party shall forthwith cease all use of the Disclosed Personal Information acquired by it in connection with
this Agreement and will return to the requesting Party or, at the requesting Party’s request, destroy in a secure
manner, the Disclosed Personal Information (and any copies thereof) in its possession.

7.13 No Personal Liability

(a)No director, officer or employee of the Company shall have any personal liability to the Offeror under this
Agreement.

(b)No director, officer or employee of the Offeror shall have any personal liability to the Company under this
Agreement.

(c)Nothing herein shall relieve or have the effect of relieving any director, officer or employee of the Company or the
Offeror from any liability for damages incurred or suffered by a Party as a result of fraudulent misrepresentation.

7.14 Fiduciary Duties

No provision of this Agreement shall require the Company to cause any of its officers or directors to take any action in
breach of or inconsistent with, or refrain from taking any action that is required by such individual to fulfill, his or her
fiduciary obligations as a director or officer of the Company or any of its Subsidiaries.
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7.15 Time of Essence

Time shall be of the essence in this Agreement.

7.16 Counterparts

This Agreement may be executed in any number of counterparts, and delivered by facsimile or otherwise, and each
such counterpart shall be deemed to be an original instrument but all such counterparts together shall constitute but
one Agreement.

7.17 Defined Terms

Unless otherwise defined herein, initial capitalized terms used in this Agreement shall have the meanings given
thereto in Schedule "A" to this Agreement.
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed on their behalf as of the date
first written above.

PAN AMERICAN SILVER CORP.

By: /s/ Geoffrey A. Burns
Name:   Geoffrey A. Burns
Title:        President and Chief
Executive Officer

AQUILINE RESOURCES INC.

By: /s/ Marc C. Henderson
Name:      Marc C. Henderson
Title:        President and Chief
Executive Officer
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SCHEDULE "A"
TO SUPPORT AGREEMENT

DEFINITIONS

"1933 Act" means the United States Securities Act of 1933, as amended.

"Acquisition Proposal" has the meaning set out in Section 3.3(a)(i).

"affiliate" shall have the meaning attributed to it under the Securities Act (Ontario).

"Agreement" means this Agreement including the Schedules hereto.

"Aquiline Debenture" means the $17.5 million convertible debenture in favour of Silverstone Resources (Barbados)
Corp. and its successors and permitted assigns, which may be converted into (A) 1,458,333 Aquiline Shares of the
Company, upon the conversion thereof at a conversion price of $12.00 per Aquiline Share; or (B) a contract granting
Silverstone Resources (Barbados) Corp. and its successors and permitted assigns the right to purchase 12.5% of the
life of mine payable silver from the Loma de La Plata zone of the Navidad project.

"Aquiline In-Money Options" mean any and all Aquiline Options where the exercise price of such Aquiline Option is
equal to or less than the Current Market Price of a Pan American Share multiplied by the Exchange Ratio at the
Expiry Time.  For greater certainty and by way of example, if a person holds one Aquiline Option with an exercise
price of $5.00 and the Current Market Price of a Pan American Share at the Expiry Time is $25.00, then such Aquiline
Option will be a Aquiline In-Money Option because the exercise price of $5.00 is less than the product of $25.00 by
the Exchange Ratio.

"Aquiline Option" means an option to purchase Aquiline Shares granted by the Company pursuant to the Stock Option
Plan.

"Aquiline Out-Of-Money Options" mean any and all Aquiline Options where the exercise price of such Aquiline
Option is greater than the Current Market Price of a Pan American Share multiplied by the Exchange Ratio at the
Expiry Time.

"Aquiline Securities" means the Aquiline Shares, the Aquiline Warrants and the Aquiline Debenture.

"Aquiline Shares" means common shares without par value in the capital of the Company as constituted on the date
hereof.

"Aquiline Warrants" means the February 2008 Aquiline Warrants, the May 2008 Aquiline Warrants, the October 2008
Aquiline Warrants and the November 2008 Aquiline Warrants.

"Board of Directors" means the board of directors of the Company.

"BMO" means BMO Capital Markets.
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"business day" means any day other than a Saturday, Sunday or a day observed as a holiday in Vancouver, British
Columbia or Toronto, Ontario or a day on which banks in Vancouver, British Columbia or Toronto, Ontario are not
generally open for business during normal business hours.

"Canadian Resident" means a beneficial holder of Aquiline Shares that is (i) a resident of Canada for the purposes of
the Tax Act and not exempt from tax under Part I of the Tax Act, or (ii) a partnership, any member of which is a
resident of Canada for the purposes of the Tax Act (other than a partnership, all members of which that are residents
of Canada are exempt from tax under Part I of the Tax Act).

"Change of Control Time" has the meaning set out in Section 1.4(a).

"Circular" means the take-over bid circular of the Offeror in respect of the Offers.

"Company" means Aquiline Resources Inc., a corporation continued and existing under the laws of the Province of
Ontario.

"Company's Disclosure Documents" means all of the disclosure documents electronically filed by the Company on the
System for Electronic Disclosure and Analysis (SEDAR) pursuant to Securities Laws since January 1, 2006.

"Company Disclosure Letter" means the disclosure letter delivered by the Company to the Offeror contemporaneously
with the execution and delivery of this Agreement.

"Company Material Adverse Change" means, with respect to the Company, any change, effect, event or occurrence
that, either individually or in the aggregate, is, or would reasonably be expected to be, material and adverse to the
business, properties, assets, prospects (as they exist on the date hereof), liabilities (contingent or otherwise), condition
(financial or otherwise), capitalization, operations or results of operations of the Company and its Subsidiaries on a
consolidated basis, other than any change, effect, event or occurrence in or relating to:

(i)economic, business, regulatory or political conditions in general, or credit, financial or currency markets in general;

(ii) any change affecting the global mining industry generally;

(iii)any acts of terrorism, sabotage, military action or war (whether or not declared) or any escalation or worsening
thereof;

(iv) the state of securities markets in general, including any reduction in market indices;

(v) the markets for silver, zinc, lead and copper;

(vi) Canadian generally accepted accounting principles or regulatory accounting requirements;

(vii) a change in the market trading price of the Aquiline Shares;
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(viii) the execution, announcement, existence or performance of this Agreement or the consummation of the
transactions contemplated hereby;

(ix)any action or inaction taken by the Company or any of its Subsidiaries to which the Offeror has expressly
consented to in writing or as expressly permitted by this Agreement;

(x)any change or proposed change in Laws or in the interpretation, application or non-application of Laws by any
Government Authority;

(xi)any expropriation or other proceedings alleging illegality or irregularity of any material contract or license
undertaken by any Government Authority or suspension or revocation, or proposed or alleged suspension or
revocation or allegation of illegality, of any authorization, consent, approval, license or material contract with any
Government Authority; or

(xii) any matters disclosed in this Agreement or disclosed in the Company Disclosure Letter;

provided, however, that (A) in the case of clause (ii) above, such change does not materially adversely and
disproportionately affect the Company and its Subsidiaries on a consolidated basis compared to other mining
companies, (B) in the case of clause (vii) above, the underlying cause of any such change (but excluding any change,
effect, event or occurrence in or relating to the matters referred to in clauses (i) to (vi) or (viii) to (xii) above) may be
considered in determining whether a Company Material Adverse Change has occurred, (C) in the case of clause (x)
above, any change in Law or change in Law proposed by a Government Authority in Argentina that affects the
Company shall not be excluded in determining whether a Company Material Adverse Change has occurred, and (D) in
the case of clause (xi) above, any action by a Government Authority in Argentina that affects the Company shall not
be excluded in determining whether a Company Material Adverse Change has occurred.

"Concessions" has the meaning set out in paragraph q of Schedule "D".

"Confidentiality Agreement" has the meaning set out in Section 3.4(a).

"Contract" means any contract, commitment or understanding (including any lease, license, loan agreement,
guarantee, security, indemnity, indenture or other instrument), whether written or oral, in each case that is legally
binding.

"Convertible Securities" has the meaning set out in Section 1.1(a)(i).

"Cormark" means Cormark Securities Inc.
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"Current Market Price" of the Aquiline Shares, at any date means the weighted average trading price of the Shares on
the TSX as reported on Bloomberg or, if the Shares are not then listed on the TSX, on such other Canadian or United
States stock exchange as reported on Bloomberg as may be selected for that purpose by the board, or, if the Shares are
not then listed on any Canadian or United States stock exchange, in the over-the-counter market as reported on
Bloomberg, during the five (5) consecutive trading days before such date; provided that the weighted average trading
price shall be determined by dividing that aggregate sale price of all Aquiline Shares sold on the said exchange or
market, as the case may be, during the said five (5) consecutive trading days by the total number of Aquiline Shares so
sold; and provided further that, if the Aquiline Shares are not listed and posted for trading on any stock exchange in
Canada or the United States or traded in the over-the-counter market, the Current Market Price shall be determined by
the Board of Directors in accordance with generally accepted accounting principles.

"Data Room" means the data room established by the Company prior to the date hereof and maintained by Bowne for
and on behalf of the Company being the Data Room which the Offeror, among others, accessed prior to the date
hereof.

"Debentureholder" has the meaning set out in Section 1.1(a).

"Debenture Offer" has the meaning set out in Section 1.1(a)(vi).

"diluted basis" means, with respect to the number of outstanding Aquiline Shares at the Expiry Time, the total number
of Aquiline Shares issued and outstanding at the Expiry Time, together with all Aquiline Shares issuable on exercise
or conversion, as applicable of (i) the October 2008 Aquiline Warrants outstanding at the Expiry Time, and (iii) the
November 2008 Aquiline Warrants outstanding at the Expiry Time.

"Directors' Circular" means a directors' circular of the Board of Directors.

"Disclosed Personal Information" has the meaning set out in Section 7.12(b).

"Effective Time" has the meaning set out in Section 3.1.

"Employment Arrangements" has the meaning set out in Section 1.4(c).

"Encumbrance" means any lien, charge, title retention right, security interest, pledge, hypothecation or encumbrance
of any nature or kind whatsoever.

"Environmental Laws" has the meaning set out in paragraph (s) of Schedule "D".

"Exchange Act" means the U.S. Securities Exchange Act of 1934, as amended.

"Exchange Ratio" means 0.2495.

"Expiry Time" has the meaning set out in Section 1.1(e).

"Fairness Opinions" has the meaning set out in Section 1.2(b).
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"February 2008 Warrant Offer" has the meaning set out in Section 1.1(a)(ii).

"February 2008 Aquiline Warrants" means the common share purchase warrants issued by the Company on February
8, 2008 entitling the holders thereof to acquire upon due exercise and payment of the exercise price of $13.00, one
Aquiline Share (subject to adjustment) on or prior to the date that is six months after the Conversion Deadline (as
defined in the Aquiline Debenture) and "February 2008 Aquiline Warrant" means any one of them.

"Government Authorization" means any franchise, permit, license, authorization, registration, consent, order,
approval, or other direction or requirement of any Government Authority.

"Government Authority" means: (i) any multinational, federal, provincial, state, regional, municipal, local or other
government, governmental or public department, central bank, court, tribunal, arbitral body, commission,
commissioner, council, board, bureau or agent, domestic or foreign; (ii) any subdivision agent, commission,
commissioner, board or authority of any of the foregoing; (iii) any self-regulatory authority, including the TSX and
the Nasdaq; or (iv) any quasi-governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing.

"GST" means any tax payable pursuant to Part IX of the Excise Tax Act (Canada).

"Indemnified Party" and "Indemnified Parties" have the meaning set out in Section 1.6(a).

"Indenture" means an indenture to be entered into on or before the initial Take-Up Date between Pan American and
Computershare Trust Company of Canada as indenture trustee governing the terms of the Pan American
Consideration Warrants, in form and substance satisfactory to the Offeror and the Company, each acting reasonably.

"International Standards" has the meaning set out in paragraph (s) of Schedule "D".

"Lands" has the meaning set out in paragraph (q) of Schedule "D".

"Latest Mailing Date" means the date that is twenty-one (21) days after the date of this Agreement; provided that if the
mailing of the Circular is delayed by reason of:

(a) the Company not having provided to the Offeror:

(i) the Directors' Circular in accordance with Section 1.3(a); or

(ii)any information pertaining to the Company that is required to be included under applicable Securities Laws for
the completion of the Circular or the Registration Statements by the Offeror;

(b) the Company not having provided the lists of registered securityholders referred to in Section 1.3(a),

then, in either case, such date shall be extended for a period ending on the fifth business day following the date on
which the Company supplies such necessary documents,
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information, or lists; provided further that if the mailing of the Offers is delayed by reason of:

(x) an injunction or order made by a court or regulatory authority of competent jurisdiction; or

(y)the Offeror not having obtained any regulatory waiver, consent or approval which is necessary to permit the
Offeror to mail the Offer Documents under applicable Securities Laws,

then, in either case, provided that such injunction or order is being contested or appealed or such regulatory waiver,
consent or approval is being actively sought, as applicable, such date shall be extended for a period ending on the
earlier of the date which is forty-two (42) days from the date of this Agreement and the fifth business day following
the date on which such injunction or order ceases to be in effect or such waiver, consent or approval is obtained, as
applicable.

If the Latest Mailing Date occurs during or within four (4) business days following the end of a Right to Match
Period, then the Latest Mailing Date shall be extended to 11:59 p.m. (Vancouver time) on the fourth business day
following the end of such Right to Match Period.

"Laws" means any laws, treaties, conventions, statutes, judgments, decisions, declarations, rulings, decrees,
injunctions, writs, and orders, by-laws, rules, regulations, ordinances, codes, published guidelines, published policies,
notices, directions or other published requirements of any Government Authority, in each case having the force of
law.

"Lock-Up Agreements" means the lock-up agreements between the Offeror and each of the Locked-Up Shareholders
and "Lock-Up Agreement" means any one of them.

"Locked-Up Shareholders" means the directors and senior management of the Company, being Marc C. Henderson,
Martin J. Walter, John J. Sutherland, Blaise F. Yerly, David W. Constable, Harry Burgess, Kenneth G. Thomas,
Darren J. Maupin, Dennis G. Gibson, John J. Chulick, Flora Wood, George M. Hobart and Daniel J. Noone.

"Mailing Date" has the meaning set out in Section 1.1(e).

"Mandatory Extension" has the meaning set out in Section 1.1(e).

"Material Adverse Effect" means (i) with respect to the Company: (A) any effect of a Company Material Adverse
Change after the date hereof; or (B) any change, effect, event or occurrence that would make illegal or prevent the
consummation of the Share Offer prior to the Outside Date; and (ii) with respect to the Offeror: (A) any effect of a Pan
American Material Adverse Change after the date hereof, or (B) any change, effect, event or occurrence that would
make illegal or prevent the consummation of the Share Offer prior to the Outside Date.

"Material Contracts" has the meaning set out in paragraph (z) of Schedule "D".
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"Material Properties" means the Company's properties know as Navidad, Calcatreu and Pico Machay.

"May 2008 Warrant Offer" has the meaning set out in 1.1(a)(iii).

"May 2008 Aquiline Warrants" means the common share purchase warrants issued by the Company on May 7, 2008
entitling the holders thereof to acquire upon due exercise and payment of the exercise price of $10.00, one Aquiline
Share (subject to adjustment) on or prior to December 31, 2009 and "May 2008 Aquiline Warrant" means any one of
them.

"Minimum Tender Condition" has the meaning set out in paragraph (a) of Schedule "B" unless the Offeror has
amended, modified or waived such Minimum Tender Condition pursuant to Section 1.1(f)(i), in which case Minimum
Tender Condition shall refer to the amount so amended, modified or waived, with such amount not to be less than
50.1% of the Aquiline Shares outstanding at the Expiry Time calculated on a diluted basis.

"Nasdaq" means the Nasdaq Global Market.

"Non-Completion Event" has the meaning set out in Section 4.1.

"Non-Completion Payment" has the meaning set out in Section 4.1.

"Notice of Superior Proposal" has the meaning set out in Section 4.5(a).

"November 2008 Warrant Offer" has the meaning set out in Section 1.1(a)(v).

"November 2008 Aquiline Warrants" means the common share purchase warrants issued by the Company on
November 6, 2008 entitling the holders thereof to acquire upon due exercise and payment of the exercise price of
$2.50, one Aquiline Share (subject to adjustment) on or prior to November 6, 2011 and "November 2008 Aquiline
Warrant" means any one of them.

"OBCA" means the Business Corporations Act (Ontario), as it may be amended from time to time.

"October 13 Opinion" has the meaning set out in Section 1.1(h)(xiii).

"October 2008 Warrant Offer" has the meaning set out in Section 1.1(a)(iv).

"October 2008 Aquiline Warrants" means the common share purchase warrants issued by the Company on October
22, 2008 entitling the holders thereof to acquire upon due exercise and payment of the exercise price of $2.50, one
Aquiline Share (subject to adjustment) on or prior to October 22, 2011 and "October 2008 Aquiline Warrant" means
any one of them.

"Offer" and "Offers" have the meaning set out in Section 1.1(a).

"Offer Documents" has the meaning set out in Section 1.1(g).

"Offeror" means, Pan American, a corporation existing under the laws of the Province of British Columbia.
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"Offeror's Disclosure Documents" means all of the disclosure documents electronically filed by the Offeror on the
System for Electronic Disclosure and Analysis (SEDAR) pursuant to Securities Laws since January 1, 2006.

"Offeror Material Subsidiaries" means those subsidiaries listed in Schedule "F" to this Agreement.

"Outside Date" has the meaning set out in Section 6.1(e).

"Pan American Consideration Warrant" means warrants to acquire Pan American Shares having a term of five (5)
years from the initial Take-Up Date and having an exercise price of $35 per Pan American Share, with each whole
warrant entitling the holder thereof to one Pan American Share on the exercise thereof and which are issued pursuant
to the Indenture.  The Pan American Consideration Warrants may not be exercised by any U.S. Person or by any
person within the United States or for the account or benefit of any U.S. person or any person within the United States
unless and until the distribution of the Pan American Shares issuable upon exercise of the warrants is registered under
the 1933 Act.

"Pan American February 2008 Replacement Warrant" has the meaning set out in Section 1.1(a)(ii).

"Pan American Material Adverse Change" means, with respect to Pan American, any change, effect, event or
occurrence that, either individually or in the aggregate, is, or would reasonably be expected to be, material and adverse
to the business, properties, assets, prospects (as they exist on the date hereof), liabilities (contingent or otherwise),
condition (financial or otherwise), capitalization, operations or results of operations of Pan American and its
Subsidiaries on a consolidated basis, other than any change, effect, event or occurrence in or relating to:

(i)economic, business, regulatory or political conditions in general, or credit, financial or currency markets in general;

(ii) any change affecting the global mining industry generally;

(iii)any acts of terrorism, sabotage, military action or war (whether or not declared) or any escalation or worsening
thereof;

(iv) the state of securities markets in general, including any reduction in market indices;

(v) the markets for silver, gold, zinc, lead and copper;

(vi) Canadian generally accepted accounting principles or regulatory accounting requirements;

(vii) a change in the market trading price of the Pan American Shares;

(viii) the execution, announcement, existence or performance of this Agreement or the consummation of the
transactions contemplated hereby;
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(ix)any action or inaction taken by Pan American or any of its Subsidiaries to which the Company has expressly
consented to in writing or as expressly permitted by this Agreement;

(x)any change or proposed change in Laws or in the interpretation, application or non-application of Laws by any
Government Authority;

(xi)any expropriation or other proceedings alleging illegality or irregularity of any material contract or license
undertaken by any Government Authority or suspension or revocation, or proposed or alleged suspension or
revocation or allegation of illegality, of any authorization, consent, approval, license or material contract with any
Government Authority; or

(xii) any matters disclosed in this Agreement;

provided, however, that (A) in the case of clause (ii) above, such change does not materially adversely and
disproportionately affect the Offeror and its Subsidiaries on a consolidated basis compared to other mining companies,
(B) in the case of clause (vii) above, the underlying cause of any such change (but excluding any change, effect, event
or occurrence in or relating to the matters referred to in clauses (i) to (vi) or (viii) to (xii) above) may be considered in
determining whether a Pan American Material Adverse Change has occurred.

"Pan American May 2008 Replacement Warrant" has the meaning set out in Section 1.1(a)(iii).

"Pan American November 2008 Replacement Warrant" has the meaning set out in Section 1.1(a)(v).

"Pan American October 2008 Replacement Warrant" has the meaning set out in Section 1.1(a)(iv).

"Pan American Replacement Debenture" has the meaning set out in Section 1.1(a)(vi).

"Pan American Replacement Option" has the meaning set out in Section 1.5(e).

"Pan American Replacement Warrants" means collectively, the Pan American February 2008 Replacement Warrants,
the  Pan American May 2008 Pan American Replacement Warrants, the Pan American October 2008 Replacements
Pan American Warrants and the Pan American November 2008 Pan American Replacement Warrants.

"Pan American Shares" means a common share in the capital of Pan American.

"Parties" means the Offeror and the Company; and

"Party" means either one of them.

"person" includes an individual, corporation, incorporated or unincorporated association, syndicate or organization,
partnership, limited partnership, limited liability company, joint venture, association, joint stock company, trust,
trustee, executor, administrator or other legal representative or other entity.
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"Pre-Acquisition Reorganization" has the meaning set out in Section 1.7.

"Registration Statement" or "Registration Statements" means one or more registration statements on Form F-8, F-10,
F-80 or S-8 of the Offeror registering the offer and sale of the Pan American Shares, Pan American Replacement
Warrants, Pan American Consideration Warrants, Pan American Replacement Debenture and Pan American
Replacement Option, as well as any Pan American Shares issued, from time to time upon exercise of the Pan
American Replacement Warrants, Pan American Consideration Warrants and Pan American Replacement Option, in
connection with the Offers.

"Representative" has the meaning set out in Section 3.3.

"Right to Match Period" has the meaning set out in Section 4.5(c).

"SEC" has the meaning set out in Section 1.1(g).

"Second-Step Transaction" has the meaning set out in Section 1.4(b).

"Securities Laws" means the securities legislation of each province and territory of Canada and the federal and state
securities legislation in the United States, in each case together with the rules, regulations and forms made or
promulgated under such legislation, and the published instruments, policies, bulletins and notices of the regulatory
authorities administering that legislation and the rules, regulations, bylaws and policies of the TSX and the Nasdaq, as
any of the foregoing may be amended from time to time.

"Securityholders" means the Shareholders, Warrantholders and Debentureholders.

"Shareholders" has the meaning set out in Section 1.1(a).

"Share Offer" has the meaning set out in Section 1.1(a)(i).

"Silverstone Agreement" means the Purchase Contract (as such term is defined in the Aquiline Debenture) to be
negotiated and entered into as contemplated in the Aquiline Debenture.

"Stock Option Plan" means the Company's Stock Option dated January 2007, as amended from time to time.

"Subsidiary" means, with respect to a specified body corporate, any body corporate of which more than 50% of the
outstanding shares ordinarily entitled to elect a majority of the board of directors thereof (whether or not shares of any
other class shall or might be entitled to vote upon the happening of any event or contingency) are at the time owned
directly or indirectly by such specified body corporate and shall include any body corporate, partnership, joint venture
or other entity over which it exercises direction or control or which is in a like relation to a Subsidiary.

"Superior Proposal" means an unsolicited bona fide written Acquisition Proposal made to the Board of Directors:

(i) that is made after September 24, 2009;
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(ii) that did not result from a breach of Section 3.3;

(iii) that complies in all material respects with all applicable Securities Laws and the OBCA;

(iv)that is not subject to a financing condition and in respect of which any required financing to complete such
Acquisition Proposal has been demonstrated, to the satisfaction of the Board of Directors, acting in good faith
(after receipt of advice from its financial advisors and outside legal counsel), will be obtained;

(v)that, if the Acquisition Proposal is structured as a take-over bid, contains a minimum tender condition of not less
than 662/3% of the outstanding Aquiline Shares (provided that, for greater certainty, such minimum tender
condition may be waived to a minimum tender condition of not less than 50.1% of the outstanding Aquiline Shares
immediately upon the Offeror waiving the Minimum Tender Condition as provided in this Agreement);

(vi) that is not subject to any due diligence and/or access condition;

(vii) in respect of which the Board of Directors has determined in good faith, after receipt of advice from its outside
legal counsel, that failure to recommend such Acquisition Proposal to Shareholders would be inconsistent with its
fiduciary duties;

(viii) that the Board of Directors has determined in good faith after receipt of advice from its financial advisors and its
outside legal counsel,

(A)is reasonably capable of completion taking into account all legal, financial, regulatory and other aspects of such
Acquisition Proposal and the person making such Acquisition Proposal; and

(B)would, if consummated in accordance with its terms (but not assuming away any risk of non-completion), result
in a transaction more favourable to the Shareholders from a financial point of view than the Share Offer, taking
into account any written amendment to the terms and conditions of the Offers proposed by the Offeror pursuant to
Section 4.5; and

(ix) that, if the Acquisition Proposal is structured as a take-over bid, is made for all of the Aquiline Shares.

"Take-Up Date" means a date upon which the Offeror takes up or acquires Aquiline Securities under the Offers.

"Tax" or "Taxes" means all taxes, however denominated, including any interest, penalties or other additions that may
become payable in respect thereof, imposed by any government or Government Authority, which taxes shall include,
without limiting the generality of the foregoing, all income or profits taxes (including, but not limited to, federal
income taxes and provincial income taxes), capital taxes, payroll and employee withholding taxes, unemployment
insurance, social insurance taxes (including Canada Pension Plan payments), GST, sales and use taxes, ad valorem
taxes, excise taxes, franchise taxes, gross receipt taxes, business licence taxes,
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occupation taxes, real and personal property taxes, stamp taxes, environmental taxes, transfer taxes, workers
compensation, pension assessment and other governmental charges and other obligations of the same or of a similar
nature to any of the foregoing, which the Company or its Subsidiaries is required to pay, withhold or collect.

"Tax Act" means the Income Tax Act (Canada), as amended.

"transactions contemplated hereby" means the making of the Offers, the entering into of this Agreement, the
consummation of the transactions contemplated by this Agreement and all actions and negotiations in the
contemplation thereof, including the Offers, the take-up of Aquiline Securities under the Offers, and any Second-Step
Transaction.

"TSX" means the Toronto Stock Exchange.

"Underlying Pan American Shares" has the meaning set out in Section 1.1(j)(iii).

"United States" means the United States of America, its territories and possessions, any state of the Unite States and
the District of Columbia;

"U.S. GAAP"  means United States generally accepted accounting principles.

"U.S. Person" means a U.S. person as defined in Rule 902 of Regulation S under the 1933 Act.

"Warrantholders" has the meaning set out in Section 1.1(a).
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SCHEDULE “B”
TO SUPPORT AGREEMENT

CONDITIONS OF THE OFFERS

Subject in each case to the terms and conditions of the Agreement, the Offeror shall have the right to withdraw the
Share Offer and not take up and pay for, and the right to extend the period of time during which the Offers are open
and postpone taking up and paying for, any Aquiline Shares deposited thereunder if any of the following conditions
are not satisfied or waived by the Offeror at or prior to the Expiry Time:

(a)there shall have been validly deposited under the Share Offer and not withdrawn at the Expiry Time that number
of Aquiline Shares that, together with the Aquiline Shares directly or indirectly owned by the Offeror and its
affiliates, constitute not less than 66⅔% of the Aquiline Shares on a diluted basis at the Expiry Time (the "Minimum
Tender Condition");

(b) all approvals, waiting or suspensory periods (and any extensions thereof), waivers, permits, consents,
reviews, sanctions, orders, rulings, decisions, declarations, certificates and exemptions of (i) any
Government Authority in Canada, Argentina, or the United States that are necessary to complete the
Share Offer, shall have been obtained or, in the case of waiting or suspensory periods, expired or been
terminated, each on terms and conditions that are not adverse to the Offeror, or (ii) any third party with
respect to the Share Offer, which if not obtained at or prior to the Expiry Time would have a Material
Adverse Effect with respect to the Company;

(c)no bona fide act, action, suit or proceeding shall have been threatened in writing or taken by any Government
Authority or by any elected or appointed public official or by any private person, in each case in Canada,
Argentina, or the United States, whether or not having the force of law and no Law of Canada, Argentina or the
United States shall have been proposed, enacted, promulgated or applied (excluding any act, action, suit or
proceeding by any Government Authority threatened in writing or taken as of the date hereof of which the Offeror
knows or ought to have known of or which was disclosed by the Company to Offeror or its Representatives and
except for Laws of Canada, Argentina, or the United States that are proposed, enacted, promulgated or applied as
of the date hereof):

(i)which has the effect, or may reasonably be expected to have the effect to cease trade, enjoin, prohibit or impose
material limitations or conditions on the purchase by or the sale to the Offeror of any of the Aquiline Shares or the
right of the Offeror to own or exercise full rights of ownership of the Aquiline Shares; or

(ii)which, if the Share Offer were consummated, would have a Material Adverse Effect in respect of the Offeror;
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(iii)which would materially and adversely affect, prevent, or materially delay the ability of the Offeror to proceed
with the Share Offer and/or take-up and pay for any of the Aquiline Shares pursuant to the Share Offer or
completing a Second-Step Transaction;

(iv)which seeks to: (A) prohibit or limit the ownership or operation by the Offeror of any material portion of the
business or assets of the Company on a consolidated basis; or (B) compel the Offeror or its Subsidiaries to
dispose of or hold separate any material portion of the business or assets of the Company or any of its
Subsidiaries;

(d)there shall not exist any prohibition at law in Canada or the United States against the Offeror making the Offers,
taking up and paying for any Aquiline Shares deposited under the Share Offer, or completing a Second-Step
Transaction;

(e)all of the holders of outstanding Aquiline In-Money Options (which options shall be subject to accelerated vesting
as provided in the Agreement) shall have entered into an agreement with the Company pursuant to which such
holders shall have agreed to exercise their Aquiline In-Money Options for the purpose of tendering under the
Share Offer all Aquiline Shares issued in connection with such exercise prior to the expiry of the Mandatory
Extension and each such holder shall have agreed that if the holder fails to exercise the Aquiline In-Money
Options held by it prior to the expiry of the Mandatory Extension, such Aquiline In-Money Options shall expire
and be of no further force and effect and the holder thereof shall have no further claim in respect thereof;

(f)all necessary orders, authorizations or consents which are required under all applicable Laws and the rules and
policies of the TSX and the Nasdaq for the listing of the Pan American Shares and Underlying Pan American
Shares on the exercise of the Pan American Consideration Warrants, in each case to be issued under the Share
Offer shall have been obtained;

(g)the Offeror shall have determined, acting reasonably, and after consultation with legal counsel, that there shall not
exist a Material Adverse Effect in respect of the Company;

(h)the Offeror shall have determined, acting reasonably, that there shall not have been any breach of any covenant
under this Agreement by the Company, except for any breaches which, individually or in the aggregate, would not
have a Material Adverse Effect in respect of the Company and the Offeror shall have received not more than
seven (7) hours before the Expiry Time, a certificate of the Company signed by two (2) senior officers satisfactory
to the Offeror, acting reasonably, certifying the foregoing after due inquiry;

(i) any representation or warranty made by the Company under this Agreement:

(i) that is qualified by reference to a Material Adverse Effect or materiality shall be true and correct in all respects at
and as of the Expiry Time as if made at and as of such time (except for those expressly stated to speak at or as of
an earlier time); or

(ii) that is not qualified by reference to a Material Adverse Effect or materiality shall be true and correct in all
material respects at and as of the Expiry Time as if
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made at and as of such time (except for those expressly stated to speak at or as of an earlier time),

and the Offeror shall have received not more than seven (7) hours before the Expiry Time, a certificate of the
Company signed by two (2) senior officers satisfactory to the Offeror, acting reasonably, certifying the foregoing after
due inquiry (which with respect to representations and warranties related to title to Navidad shall be based on advice
from local counsel);

(j) this Agreement shall not have been terminated by the Offeror or the Company in accordance with its terms nor
shall the Offeror or the Company have provided notice terminating this Agreement in accordance with its terms; or

(k)no Locked-Up Shareholder shall be in breach in any material respect of its Lock-Up Agreement nor shall such
Lock-Up Agreement been terminated by the Offeror as a result of any default by the Locked-Up Shareholder
thereunder.

Subject in each case to (i) the terms and conditions of the Agreement and (ii) satisfaction, or where permitted by the
terms of this Agreement, waiver of each of the conditions to the Share Offer, the Offeror shall have the right to
withdraw the Offers for the Aquiline Warrants and Aquiline Debenture and not take up and pay for, and the right to
extend the period of time during which the Offers for the Aquiline Warrants and Aquiline Debenture are open and
postpone taking up and paying for, any Aquiline Warrants or the Aquiline Debenture deposited thereunder if any of
the following conditions are not satisfied or waived by the Offeror at or prior to the Expiry Time:

(a)there shall not exist any prohibition at Law in Canada or the United States against the Offeror making the
applicable Offer for the relevant Aquiline Warrant or Aquiline Debenture, taking up and paying for the for the
relevant Aquiline Warrant or Aquiline Debenture subject to such Offer deposited under the relevant Offer, or
completing a Second-Step Transaction;

(b)all necessary orders, authorizations or consents which are required under all applicable Laws and the rules and
policies of the TSX and the Nasdaq for the creation and issuance of the Pan American Replacement Warrants and
the Replacement Debenture and the allotment and reservation for issuance of the Pan American Shares issuable
upon the exercise of the Pan American Replacement Warrants or the conversion of the Pan American
Replacement Debenture shall have been obtained.

The conditions in this Schedule “B” are for the sole benefit of the Offeror and may be asserted by the Offeror regardless
of the circumstances (including any action or inaction by the Offeror or any of its affiliates) giving rise to any such
condition provided that the failure
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to satisfy a condition is not a result of the Offeror’s default of its obligations under the Agreement.  The Offeror may
waive any of the foregoing conditions in whole or in part at any time and from time to time, both before and after the
relevant Expiry Time.  The failure by the Offeror at any time to exercise any of the foregoing rights will not be
deemed a waiver of any such right, and each such right will be deemed an ongoing right which may be asserted at any
time and from time to time.
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SCHEDULE “C”
TO SUPPORT AGREEMENT

REPRESENTATIONS AND WARRANTIES OF THE OFFEROR

(a) Organization and Qualification.

(i)The Offeror validly exists as a corporation under the laws of the Province of British Columbia and has the requisite
corporate power and capacity to own its assets and property and conduct its business as currently owned and
conducted.

(ii)Each Subsidiary of the Offeror validly exists as a corporation, partnership, limited liability company or other
similar entity under the laws of its respective jurisdiction of organization and has the requisite power and capacity
to own its assets and property and conduct its business as currently owned and conducted.

(iii)The copies of the Offeror's articles and by-laws provided to the Company or made available to the Company are
accurate and complete and have not been amended or superseded since such documents were provided or made
available, and the Offeror has not taken any action to amend or supersede such documents since such documents
were provided or made available.

(iv)The Offeror Material Subsidiaries and their respective jurisdictions of incorporation are set out in Schedule “F”
hereto.  All of the outstanding shares and other ownership interests of the Offeror Material Subsidiaries are
validly issued, fully paid and non-assessable and all securities and other ownership interests owned directly or
indirectly by the Offeror are owned free and clear of all Encumbrances, except as disclosed in the Offeror's
Disclosure Documents.

(b) Capitalization and Listing.

(i)The authorized share capital of the Offeror is 200,000,000 common shares. The Pan American Shares to be issued
in connection with the Offers will be validly authorized and allotted and when issued under the Offers, all such Pan
American Shares will be: (A) validly issued as fully paid and non-assessable; (B) listed for trading on the TSX and
the Nasdaq; and (C) registered pursuant to Section 12(b) of the Exchange Act.

(ii) As at the date hereof:

(A)87,225,673 Pan American Shares are issued and outstanding as fully paid and non-assessable shares in the capital
of the Offeror; and
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(B)there are 951,417 outstanding Pan American options issued under the Pan American stock option plan, providing
for the issuance of 951,417 Pan American Shares upon the exercise thereof.

(iii)Except for the Pan American options, and the securities issuable pursuant to the Offeror's stock option plan or
similar employee/officer incentive plan and except as disclosed in the Offeror's Disclosure Documents, there are
no options, warrants, conversion privileges, calls or other rights, agreements, arrangements, commitments or
obligations of the Offeror to issue, sell or acquire any securities of the Offeror (including any pre-emptive or
similar rights granted by the Offeror) or securities or obligations of any kind convertible into or exchangeable for
any securities of the Offeror or any other person, nor are there outstanding any stock appreciation rights, phantom
equity or similar rights, agreements, arrangements or commitments based upon the share price, book value,
income or any other attribute of the Offeror.

(iv)The Pan American Replacement Warrants, the Pan American Consideration Warrants, the Pan American
Replacement Options and the Pan American Replacement Debenture will be validly authorized and created and
when issued under the Offers, all such Pan American Replacement Warrants, the Pan American Consideration
Warrants, Pan American Replacement Options and the Pan American Replacement Debenture will be: (A)
validly issued; and (B) any Pan American Shares issuable upon exercise of the Pan American Replacement
Warrants, the Pan American Consideration Warrants or the Pan American Replacement Options or issuable upon
the conversion of the Pan American Replacement Debenture will be: (1) validly authorized, allotted and reserved
for issuance, and will, upon the valid exercise of the Pan American Replacement Warrants, the Pan American
Consideration Warrants or the Pan American Replacement Options, or the valid conversion of the Pan American
Replacement Debenture be issued as fully paid and non-assessable Pan American Shares; and (2) listed for
trading on the TSX and Nasdaq.

(v)The issued and outstanding Pan American Shares are listed for trading on the TSX and the Nasdaq and are
registered pursuant to Section 12(b) of the Exchange Act. The Offeror has taken no action designed to, or likely to
have the effect of, de-listing the Pan American Shares from the TSX or the Nasdaq or terminating the registration
of the Pan American Shares under Section 12(b) of the Exchange Act, nor has the Offeror received any
notification that the TSX or the Nasdaq is contemplating terminating such listing or that the U.S. Securities and
Exchange Commission is considering terminating such registration.

(c)Authority Relative to this Agreement.  The Offeror has the requisite corporate power and capacity to enter into
this Agreement and all documents and
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agreements contemplated herein to which it is or will be a party and to perform its obligations hereunder
and thereunder.  The execution and delivery of this Agreement by the Offeror has been duly authorized
by all requisite corporate action on the part of the Offeror and no other corporate proceeding on the part
of the Offeror is necessary to authorize such execution and delivery.  At or prior to the time at which the
Offers are made, the Offeror will have taken all corporate proceedings necessary to make and complete
the Offers including, without limitation, the taking up of and payment for the Aquiline Securities
thereunder through the issuance of the Pan American Shares, the Pan American Replacement Warrants,
and the Pan American Replacement Debenture.  This Agreement has been duly executed and delivered
by the Offeror and constitutes a legal, valid and binding obligation of the Offeror, enforceable against the
Offeror in accordance with its terms, subject to the availability of equitable remedies and the
enforcement of creditors' rights generally.

(d)No Conflict.  The execution and delivery by the Offeror of this Agreement and the performance by the Offeror of
its obligations hereunder and the transactions contemplated hereby, including, without limitation, the making of
the Offers and the taking up of and payment for the Aquiline Securities thereunder, will not result in a violation,
conflict or breach of any provision of or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, or require a consent to be obtained under any provision of:

(i) the Offeror’s constating documents or any resolutions of the Offeror’s directors or shareholders;

(ii)any Law, or, to the Offeror’s knowledge, any regulation, order, judgment or decree (subject to obtaining the
consents referred to in paragraph (e) applicable to the Offeror; or

(iii)any agreement, arrangement or understanding to which the Offeror or its Subsidiaries is a party or by which any
of them or their properties and assets is bound or affected,

except where such violation, conflict or breach, individually or in the aggregate, would not reasonably be expected to
have a Material Adverse Effect in respect of the Offeror.

(e)Approvals.  No authorization, consent or approval of, or filing with, any Government Authority is required to be
obtained by the Offeror for the consummation by the Offeror of its obligations under this Agreement, including,
without limitation, the making of the Offers and the taking up of and payment for the Aquiline Securities
thereunder, except for such authorizations, consents, approvals and filings:

(i)specifically contemplated in this Agreement including without limitation any authorizations, consents, approvals,
and filings which constitute
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conditions to the Offers as described in Schedule “B” to this Agreement, which for greater certainty includes any
authorizations, consents, and approvals of, notifications to and filings with the Comisión Nacional de Defensa de la
Competencia (CNDC); or

(ii) the failure by any party to obtain or make which would not, individually or in the aggregate, prevent or materially
delay the consummation of the transactions contemplated hereby or result in a Material Adverse Effect in respect
of the Offeror.

(f) Financial Statements and Disclosure Documents.

(i)The audited financial statements of the Offeror (including any related notes thereto) prepared on a consolidated
basis, for and as at the year ended December 31, 2008 and all unaudited financial statements of the Offeror
(including any related notes thereto) for subsequent periods, have been prepared in accordance with Canadian
generally accepted accounting principles including those recommended in the handbook of the Canadian Institute
of Chartered Accountants applied on a consistent basis with prior periods and fairly present the consolidated
financial position of the Offeror and its Subsidiaries as at the respective dates thereof and the consolidated results
of their operations and the changes in their financial position for the periods indicated therein.  Since December 31,
2008, except as has been disclosed in the Offeror’s Disclosure Documents filed prior to the date of this Agreement,
the Offeror has not effected any change in its accounting methods, principles, practices or internal controls over
financial reporting.  The Offeror has filed with the appropriate Government Authority true and complete copies of
all forms, reports, schedules, statements and other documents required to be filed by it under Securities Laws.  The
Offeror’s Disclosure Documents were, as of their respective dates, in compliance in all material respects with
Securities Laws and did not, when filed, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(ii)To the Offeror's knowledge, there is currently no effect, event, occurrence or state of facts that would, or would
reasonably be expected to prevent the chief executive officer and/or the chief financial officer from properly
providing the certifications required under Multilateral Instrument 52-109 “Certification of Disclosure in Issuers’
Annual and Interim Filings” under Form 52-109F1 “Certification of Annual Filings” with respect to the Offeror's
annual filings for its fiscal year ended December 31, 2009, without taking into account any transactions
contemplated by this Agreement.
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(g)Absence of Certain Changes or Events.  Since December 31, 2008, except as contemplated by this Agreement and
except as has been disclosed in the Offeror’s Disclosure Documents filed prior to the date of this Agreement:

(i)each of the Offeror and its Subsidiaries has conducted its business only in the ordinary course of business
consistent with past practice;

(ii)no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise) material to the Offeror
and its Subsidiaries, taken as a whole, has been incurred other than in the ordinary course of business consistent
with past practice;

(iii) there has not been any Pan American Material Adverse Change;

(iv)there has not been any event, circumstance or action taken or failed to be taken, within the knowledge of the
Offeror, which could reasonably be expected to or would have a Material Adverse Effect in respect to the
Offeror; and

(v)there are no material change reports filed on a confidential basis with any Government Authority which remain
confidential.

(h) Compliance.

(i) the operations of the Offeror and its Subsidiaries have been, and are now, conducted in compliance with all Laws
of each jurisdiction applicable to the business or operations of the Offeror or any of its Subsidiaries, except for
non-compliance which does not, individually or in the aggregate, have a Material Adverse Effect in respect of the
Offeror.  There is no complaint, investigation, proceeding or action pending or, to the Offeror's knowledge,
threatened which involve allegations of non-compliance with, or violation of, any Laws applicable to it, except for
non-compliance or violations which do not, individually or in the aggregate, have a Material Adverse Effect in
respect of the Offeror; and

(ii)neither the Offeror nor any of its Subsidiaries is in conflict with, or in default (including cross defaults) under or
in violation of:

(A) its constating documents or any resolutions of its directors or shareholders; or

(B)any note, bond, mortgage, indenture, contract, agreement, arrangement or understanding to which it is a party or
by which any of its properties or assets is bound or affected,

except for defaults or violations which, individually or in the aggregate, would not have a Material Adverse Effect in
respect of the Offeror.
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(i) Government Authorizations.

(i)each of the Offeror and its Subsidiaries have obtained all Government Authorizations necessary for the ownership,
operation, development, maintenance, or use of any of its assets or otherwise in connection with the current status
of its business or operations and such Government Authorizations are in full force and effect, except where the
failure to obtain such Government Authorizations, individually or in the aggregate, would not have a Material
Adverse Effect in respect of the Offeror;

(ii)each of the Offeror and its Subsidiaries has fully complied with, and is in compliance with, all such Government
Authorizations, except, in each case, for such non-compliance which, individually or in the aggregate, would not
have a Material Adverse Effect in respect of the Offeror;

(iii)none of such Government Authorizations contain any burdensome term, provision, condition or limitation which
is of a nature that is not generally applicable to corporations or other entities engaged in the business of mineral
exploration, development and production in the same jurisdictions as the Offeror and which has a Material
Adverse Effect in respect of the Offeror;

(iv)except as disclosed in the Offeror's Disclosure Documents, there is no action, investigation or proceeding pending
or, to the knowledge of the Offeror, threatened regarding any of such Government Authorizations which would
have a Material Adverse Effect in respect of the Offeror; and

(v)except as disclosed in the Offeror's Disclosure Documents, none of the Offeror or any of the Offeror Material
Subsidiaries has received any notice, whether written or oral, of revocation or non-renewal of any such
Government Authorizations, or of any intention of any Government Authority to revoke or refuse to renew any of
such Government Authorizations, except in each case, for revocations or non-renewals which, individually or in
the aggregate, would not have a Material Adverse Effect in respect of the Offeror and, to the knowledge of the
Offeror, all such Government Authorizations shall continue to be effective in order for the Offeror and the Offeror
Material Subsidiaries to continue to conduct their respective businesses as they are currently being conducted.

(j)Compliance with Laws.  The Offeror has complied with all Laws applicable to it in connection with this
Agreement and the transactions contemplated hereby.

(k) Litigation.

(i)There are no claims, actions, proceedings, suits, investigations or reviews currently existing, pending or, to the
knowledge of the Offeror, threatened against or relating to the Offeror or its Subsidiaries, the business of the
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Offeror or any of its Subsidiaries or affecting any of its or their properties or assets by or before any Government
Authority which, if adversely determined, would have a Material Adverse Effect in respect of the Offeror or prevent
or materially delay the consummation of the transactions contemplated hereby, including, without limitation, the
making of the Offers and the taking up of and payment for Aquiline Securities thereunder, nor to the Offeror’s
knowledge are there any events or circumstances which could reasonably be expected to give rise to any such claim,
action, proceeding, suit, investigation or review (provided that the representation in this paragraph (l)(i) shall not
apply to claims, actions, proceedings, suits, investigations or reviews which may arise after the date of this
Agreement which do not have a reasonable prospect of succeeding or, if successful, would not give rise to a Material
Adverse Effect in respect of the Offeror).

(ii)Neither the Offeror nor its Subsidiaries is subject to any outstanding judgment, order, writ, injunction or decree
which would have a Material Adverse Effect in respect of the Offeror.

(l)Property and Assets.  Except as disclosed in the Offeror’s Disclosure Documents, each of the Offeror and the
Offeror Material Subsidiaries has good and sufficient right and title to or is entitled to the benefits of all of its
properties and assets (real and personal, tangible and intangible, including leasehold interests) necessary to carry
on the Offeror's and the Offeror Material Subsidiaries' business in the ordinary course including all the properties
and assets reflected in the balance sheet forming part of the financial statements referred to in paragraph (f) above,
together with all additions thereto and less all dispositions thereof in the ordinary course of business consistent
with past practice, and except as disclosed in the Offeror's Disclosure Documents such properties and assets are
not subject to any Encumbrance or defect in title of any kind, except where the failure to have such title, or the
existence of such Encumbrance or defects in title, individually or in the aggregate, would not have a Material
Adverse Effect in respect of the Offeror.  Except as disclosed in the Offeror's Disclosure Documents, each of the
Offeror and the Offeror Material Subsidiaries may enter into and upon and hold and enjoy the material properties
owned or leased by them for the residue of such material properties' respective terms for their own use and benefit
without any lawful interruption of or by any other person.

(m) Mineral Reserves and Resources.  The estimated proven and probable mineral reserves and indicated,
inferred and measured mineral resources for the mineral properties in which the Offeror and the
Offeror Material Subsidiaries hold an interest, as set forth in the Offeror's Disclosure Documents,
were established and disclosed in accordance with sound mining, engineering, geoscience and other
applicable industry standards and practices, and in accordance with requirements of National
Instrument 43-101 - Standards of Disclosure for Mineral Projects and were, at such date, true and
correct in all material respects.  Except in respect of reduction in the ordinary course in connection
with mining operations, there has
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been no reduction in the aggregate amount of estimated mineral reserves and estimated mineral resources of the
Offeror and the Offeror Material Subsidiaries, taken as a whole, from the amounts disclosed in the Offeror's
Disclosure Documents.

(n)Insurance. Policies of insurance in force as of the date hereof naming the Offeror and its Subsidiaries as insureds,
adequately cover all risk reasonably and prudently foreseeable in the operation and conduct of their respective
businesses for which, having regard to the nature of such risk and the relative cost of obtaining insurance, it is in
the opinion of the Offeror, acting reasonably, prudent to seek insurance rather than provide for self insurance.  All
such policies of insurance remain in force and effect.

(o)Labour Relations. No labour disturbance by the employees of the Offeror or any Subsidiary exists or, to the best
of the Offeror’s knowledge, is imminent and the Offeror is not aware of any existing or imminent labor
disturbances by the employees of any of its or any Subsidiary’s principal suppliers, manufacturers, customers or
contractors, which, in either case, would reasonably be expected to, individually or in the aggregate, have a
Material Adverse Effect in respect of the Offeror.

(p)Environmental. There has been no disposal, discharge, emission contamination or other release of any kind at,
onto or from any property now owned, operated, used or leased by the Offeror or any Subsidiary or into the
environment surrounding any such property of any kind of hazardous, toxic or other wastes, pollutants,
contaminants, petroleum products or other hazardous or toxic substances, chemicals or materials with respect to
which the Offeror or any Subsidiary has knowledge, except as would not, individually or in the aggregate, have a
Material Adverse Effect in respect of the Offeror.

(q)Information in the Offer Documents.  The Offer Documents will comply in all material respects with the
provisions of Securities Laws and the OBCA and, on the date first published or sent or given to the
Securityholders, will not contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading, except that the Offeror makes no representation or warranty with
respect to information furnished by the Company expressly for inclusion in the Offer Documents.

(r)Reporting Issuer Status.  The Offeror is a reporting issuer or the equivalent thereof of each of the provinces and
territories of Canada and is not in default in any material respect under any applicable Securities Laws.

(s)Stock Exchange Compliance.  The Offeror is in compliance in all material respects with the applicable listing and
corporate governance rules and regulations of the TSX and the Nasdaq.
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(t)Certain Securities Law Matters.  The Pan American Shares, the Pan American Replacement Warrants, the Pan
American Consideration Warrants, the Pan American Replacement Options and the Pan American Replacement
Debenture to be issued in connection with the transactions contemplated hereby, including the Pan American
Shares to be issued upon the valid exercise of the Pan American Replacement Warrants, the Pan American
Consideration Warrants, or Pan American Replacement Options or the Pan American Shares to be issued upon the
valid conversion of the Pan American Replacement Debenture, will not be subject to (i) any statutory hold or
restricted period under the Securities Laws of any province or territory of Canada and, subject to restrictions under
Securities Laws in respect of “control distributions”, will be freely tradable within Canada by the holders thereof or
(ii) any restrictions on transfer or restrictive legend under the Securities Laws of the United States or any state
thereof, other than (a) by virtue of the holder’s affiliate status or (b) legends providing notice that the Pan American
Replacement Warrants may not be exercised by or on behalf of a U.S. Person or a person within the United States
until a registration statement covering such exercises has become effective under the 1933 Act.

(u)Compliance with Foreign Corrupt Practices Legislation.  There have been no actions taken or omissions made by
the Offeror or, any of its Subsidiaries or any of their affiliates which are in violation of the Corruption of Foreign
Public Officials Act (Canada), the Foreign Corrupt Practices Act of 1977 (United States), or any other similar
Law.
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SCHEDULE “D”
TO SUPPORT AGREEMENT

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

(a)Organization and Qualification.  The Company validly exists as a corporation under the laws of the Province of
Ontario and has the requisite corporate power and capacity to own its assets and property and conduct its business
as currently owned and conducted.  Each of the Company and its Subsidiaries is duly qualified to carry on its
respective business, and is in good-standing, in each jurisdiction in which the character of its assets or properties,
owned or leased, or the nature of its activities makes such qualification necessary. The copies of the Company's
articles, by-laws and all of the constating documents of the Company's Subsidiaries provided to the Offeror or
made available to the Offeror are accurate and complete and have not been amended or superseded since such
documents were provided or made available, and neither the Company nor the Company's Subsidiaries has taken
any action to amend or supersede such documents since such documents were provided or made available.

(b) Capitalization and Listing.

(i)The authorized capital of the Company consists of an unlimited number of Aquiline Shares and as at the date
hereof:

(A)76,288,707 Aquiline Shares are issued and outstanding as fully paid and non-assessable shares in the capital of
the Company;

(B)there are 4,266,665  outstanding Aquiline Options issued under the Stock Option Plan (at the prices and to the
persons identified in a schedule contained in the Company Disclosure Letter), providing for the issuance of
4,266,665 Aquiline Shares upon the exercise thereof;

(C)there are 7,365,682 outstanding Aquiline Warrants (at the prices and to the persons identified in a schedule
contained in the Company Disclosure Letter), providing for the issuance of 7,365,682  Aquiline Shares upon the
exercise thereof; and

(D)there is an outstanding Aquiline Debenture, which may be converted into either: (A) 1,458,333 Aquiline Shares
upon the conversion thereof at a conversion price of $12.00 per Aquiline Share; or (B) a contract granting the
holder thereof the right to purchase 12.5% of the life of mine payable silver from the Loma de La Plata zone of
the Navidad project.

(ii)All of the issued and outstanding Aquiline Shares of the Company are validly issued, fully paid and
non-assessable Aquiline Shares and each of the issued and outstanding Aquiline Options, Aquiline Warrants, and
the
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Aquiline Debenture have been validly created and issued and all Aquiline Shares issuable upon exercise of the
Aquiline Options, and the Aquiline Warrants, respectively or issuable upon the conversion of the Aquiline
Debenture have been validly authorized, allotted and reserved for issuance, and will, upon the valid exercise of the
Aquiline Options, and the Aquiline Warrants, respectively, or the valid conversion of the Aquiline Debenture, be
issued as fully paid and non-assessable Aquiline Shares.

(iii)Except for the Aquiline Options, Aquiline Warrants, and the Aquiline Debenture identified in paragraph (b)(i)
above and as disclosed in the Company Disclosure Letter, there are no options, warrants, conversion privileges,
calls or other rights, agreements, arrangements, commitments or obligations of the Company to issue, sell or
acquire any securities of the Company (including any pre-emptive or similar rights granted by the Company) or
securities or obligations of any kind convertible into or exchangeable for any securities of the Company or any
other person, nor are there outstanding any stock appreciation rights, phantom equity or similar rights,
agreements, arrangements or commitments based upon the share price, book value, income or any other attribute
of the Company.

(iv)No holder of securities issued by the Company or any of its Subsidiaries has any right to compel the Company to
register or otherwise qualify securities for public sale.

(v)The Company is not currently a party to a shareholder rights plan or any agreement that relates to a shareholder
rights plan.

(vi)The Company is not a party to or bound by any shareholder, pooling, voting trust or other similar agreement
relating to the issued and outstanding shares in the capital of the Company or any of its Subsidiaries which are not
directly or indirectly wholly owned by the Company.

(vii) The issued and outstanding Aquiline Shares are listed for trading on the TSX.

(c) Subsidiaries.

(i)The only Subsidiaries of the Company and their respective jurisdictions of incorporation are set out in Schedule “E”
hereto.  Each such Subsidiary validly exists under applicable Laws and has the requisite power and capacity to
own its assets and property and conduct its businesses as currently owned and conducted.

(ii)All of the outstanding shares and other ownership interests of the Company's Subsidiaries described in Schedule
“E”  are validly issued, fully paid and non-assessable and all securities and other ownership
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interests owned directly or indirectly by the Company are owned free and clear of all Encumbrances, except as set
out in Schedule “E” .

(iii)There are no options, warrants, conversion privileges, calls or other rights, agreements, arrangements,
commitments on obligations of the Company or any of its Subsidiaries to issue, sell or acquire any securities of
such Subsidiary (including any pre-emptive or similar rights granted by the Company or any of its Subsidiaries)
or securities or obligations of any kind convertible into or exchangeable for securities or other ownership interests
of that Subsidiaries or any other person.  There are no outstanding stock appreciation rights, phantom equity or
similar rights, agreements, arrangements or commitments based on the book value, income or any other attribute
of the Company's Subsidiaries.  The Company does not hold any equity interest, or right to acquire an equity
interest, in any person, other than its interests in its Subsidiaries.

(d)Authority Relative to this Agreement.  The Company has the requisite corporate power and capacity to enter into
this Agreement and all documents and agreements contemplated herein to which it is or will be a party and to
perform its obligations hereunder and thereunder.  The execution and delivery of this Agreement by the Company
has been duly authorized by the Board of Directors and no other corporate proceeding on the part of the Company
or the Shareholders is necessary to authorize this Agreement and the transactions contemplated hereby (other than
any Second-Step Transaction).  This Agreement has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company enforceable by the Offeror against the Company
in accordance with its terms, subject to the availability of equitable remedies and the enforcement of creditors'
rights generally.

(e)No Conflict.  Except as disclosed in the Company Disclosure Letter, the execution and delivery by the Company
of this Agreement and the performance by the Company of its obligations hereunder and the transactions
contemplated hereby, including, but not limited to, the making of the Offers by the Offeror, the taking up and
payment for Aquiline Shares, Aquiline Warrants and the Aquiline Debenture deposited thereunder and any
subsequent Second-Step Transaction carried out and consummated in accordance with the Securities Laws and the
OBCA, will not result in:

(i)a violation, conflict or breach of any provision of or constitute a default (or an event that with notice or lapse of
time or both would become a default) under, require any consent to be obtained under or give rise to any third
party rights of termination, amendment, first refusal, shot-gun, acceleration, cancellation or penalty or payment
obligation or right of purchase or sale under any provision of:
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(A)the Company’s or its Subsidiaries’ constating documents or any resolution of the Company’s or any of its
Subsidiaries’ directors or Shareholders;

(B)any Law or any Government Authorization (subject to obtaining the authorizations, consents and approvals
referred to in paragraph (f) applicable to the Company or any of its Subsidiaries or by which any of their
properties or assets is bound or affected; or

(C)any note, bond, mortgage, indenture, contract, agreement, arrangement or understanding to which the Company or
any of its Subsidiaries is a party or by which any of their properties or assets is bound or affected that,
individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect in respect of
the Company;

(ii) the imposition of any Encumbrance upon any of the Company’s or its Subsidiaries’ properties or assets that,
individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect in respect of
the Company; or

(iii) the obligation on the Company or any of its Subsidiaries to make any “change of control” payment or other similar
obligation.

(f)Approvals.  Except as disclosed in the Company Disclosure Letter, no authorization, consent or approval of, or
filing with, any Government Authority is required to be obtained by the Company or its Subsidiaries for the
consummation by the Company of its obligations under this Agreement, except for such authorizations, consents,
approvals and filings the failure by any party to obtain or make which would not, individually or in the aggregate,
prevent or materially delay the consummation of the transactions contemplated hereby or result in a Material
Adverse Effect in respect of the Company.

(g) Financial Statements and Disclosure Documents.

(i)The audited financial statements of the Company (including any related notes thereto) prepared on a consolidated
basis, for and as at the year ended December 31, 2008 and all unaudited financial statements of the Company
(including any related notes thereto) for subsequent periods, have been prepared in accordance with Canadian
generally accepted accounting principles including those recommended in the handbook of the Canadian Institute
of Chartered Accountants applied on a consistent basis with prior periods and fairly present the consolidated
financial position of the Company and its Subsidiaries as at the respective dates thereof and the consolidated
results of their operations and the changes in their financial position for the periods indicated therein.  Such
financial statements reflect appropriate and adequate reserves in accordance with
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Canadian GAAP in respect of contingent liabilities of the Company, if any, of the Company and its Subsidiaries on a
consolidated basis.

(ii)The management of the Company has established and maintained a system of disclosure controls and procedures
designed to provide reasonable assurance that information required to be disclosed by the Company in its annual
filings, interim filings or other reports filed or submitted by it under the Securities Laws is recorded, processed,
summarized and reported within the time periods specified in the Securities Laws.  Such disclosure controls and
procedures include controls and procedures designed to ensure that information required to be disclosed by the
Company in its annual filings, interim filings or other reports filed or submitted under the Securities Laws is
accumulated and communicated to the Company’s management, including its chief executive officers and chief
financial officers (or persons performing similar functions), as appropriate to allow timely decisions regarding
required disclosure.

(iii)To the Company’s knowledge, there is currently no effect, event, occurrence or state of facts that would, or would
reasonably be expected to prevent the chief executive officer and/or the chief financial officer from properly
providing the certifications required under Multilateral Instrument 52-109 “Certification of Disclosure in Issuers’
Annual and Interim Filings” under Form 52-109F1 “Certification of Annual Filings” with respect to the Company's
annual filings for its fiscal year ended December 31, 2009, without taking into account any transactions
contemplated by this Agreement.

(iv)Except as disclosed in the Company Disclosure Letter, neither the Company nor any of its Subsidiaries nor, to the
Company’s knowledge, any director, officer, employee, auditor, accountant or representative of the Company or
any of its Subsidiaries has received or otherwise had or obtained knowledge of any complaint, allegation,
assertion, or claim, whether written or oral, regarding the accounting or auditing practices, procedures,
methodologies or methods of the Company or any of its Subsidiaries or their respective internal accounting
controls, including any complaint, allegation, assertion or claim that the Company or any of its Subsidiaries has
engaged in questionable accounting or auditing practices, which has not been resolved to the satisfaction of the
audit committee of the Board of Directors.

(v)Since December 31, 2008, except as has been disclosed in the Company's Disclosure Documents, the Company
has not effected any change in its accounting methods, principles or practices.

(vi)The Company has filed with the appropriate Government Authority true and complete copies of all forms,
reports, schedules, statements and other documents required to be filed by it under Securities Laws.  The

D-5

Edgar Filing: PAN AMERICAN SILVER CORP - Form 6-K

87



Company's Disclosure Documents were, as of their respective dates, in compliance in all material respects with
Securities Laws and did not, when filed, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

(h)Liabilities.  Except as disclosed in the Company Disclosure Letter, the Company and its Subsidiaries have no
indebtedness outstanding, other than trade payables incurred in the ordinary course of business.  The Company
and its Subsidiaries have no liabilities or obligations of any nature (whether accrued, absolute, contingent,
determined, determinable or otherwise), and there is no existing condition, situation or set of circumstances which
could be expected to result in such a liability or obligation, other than liabilities disclosed, reflected or provided
for in the Company's audited financial statements as at and for the year ended December 31, 2008 and in the
Company's unaudited financial statements as at and for the three and six months period ended June 30, 2009 or
disclosed in the Company Disclosure Letter.

(i)Absence of Certain Changes or Events.  Since December 31, 2008, except as contemplated by this Agreement and
except as has been disclosed in the Company's Disclosure Documents filed prior to the date of this Agreement or
disclosed in the Company Disclosure Letter:

(i)each of the Company and its Subsidiaries has conducted its business only in the ordinary course of business
consistent with past practice;

(ii)no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise) material to the
Company and its Subsidiaries, taken as a whole, has been incurred other than in the ordinary course of business
consistent with past practice;

(iii) there has not been any Company Material Adverse Change;

(iv)there has not been any event, circumstance or action taken or failed to be taken, within the knowledge of the
Company, which could reasonably be expected to or would have a Material Adverse Effect in respect to the
Company; and

(v)there are no material change reports filed on a confidential basis with any Government Authority which remain
confidential.

(j) Compliance.  Except as disclosed in the Company Disclosure Letter:

(i) the operations of the Company and its Subsidiaries have been, and are now, conducted in compliance with all
Laws of each jurisdiction applicable to the business or operations of the Company or any of its Subsidiaries, except
for non-compliance which does not, individually or in
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the aggregate, have a Material Adverse Effect in respect of the Company.  There is no complaint, investigation,
proceeding or action pending or, to the Company's knowledge, threatened which involve allegations of
non-compliance with, or violation of, any such Laws; and

(ii)neither the Company nor any of its Subsidiaries is in conflict with, or in default (including cross defaults) under or
in violation of:

(A) its constating documents or any resolutions of its directors or shareholders; or

(B)any note, bond, mortgage, indenture, contract, agreement, arrangement or understanding to which it is a party or
by which any of its properties or assets is bound or affected,

except for defaults or violations which, individually or in the aggregate, would not have a Material Adverse Effect in
respect of the Company.

(k) Government Authorizations.  Except as disclosed in the Company Disclosure Letter:

(i)each of the Company and its Subsidiaries have obtained all Government Authorizations necessary for the
ownership, operation, development, maintenance, or use of any of its assets or otherwise in connection with the
current status of its business or operations and such Government Authorizations are in full force and effect;

(ii)each of the Company and its Subsidiaries has fully complied with, and is in compliance with, all such Government
Authorizations, except, in each case, for such non-compliance which, individually or in the aggregate, would not
have a Material Adverse Effect in respect of the Company;

(iii)(none of such Government Authorizations contain any burdensome term, provision, condition or limitation which
is of a nature that is not generally applicable to corporations or other entities engaged in the business of mineral
exploration, development and production in the same jurisdictions as the Company and which has or would
reasonably be expected to have a Material Adverse Effect in respect of the Company;

(iv)there is no action, investigation or proceeding pending or, to the knowledge of the Company, threatened
regarding any of such Government Authorizations; and

(v)none of the Company or any of its Subsidiaries has received any notice, whether written or oral, of revocation or
non-renewal of any such Government Authorizations, or of any intention of any Government Authority to revoke
or refuse to renew any of such Government Authorizations, except in each case, for revocations or nonrenewals
which,
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individually or in the aggregate, would not have a Material Adverse Effect in respect of the Company and, to the
knowledge of the Company, all such Government Authorizations shall continue to be effective in order for the
Company and its Subsidiaries to continue to conduct their respective businesses as they are currently being
conducted.

(l)Compliance with Laws.  The Company and its Subsidiaries have complied with, and are in compliance with, all
Laws applicable to them in connection with this Agreement and the transactions contemplated hereby.

(m) Litigation.

(i)There are no claims, actions, proceedings, suits, investigations or reviews currently existing, pending or, to the
knowledge of the Company, threatened against or relating to the Company or its Subsidiaries, the business or
operations of the Company or any of its Subsidiaries or affecting any of its or their properties or assets by or before
any Government Authority which, if adversely determined, would have, or reasonably could be expected to have, a
Material Adverse Effect in respect of the Company or prevent or materially delay the consummation of the
transactions contemplated hereby, nor to the Company’s knowledge are there any events or circumstances which
could reasonably be expected to give rise to any such claim, action, proceeding, suit, investigation or review
(provided that the representation in this paragraph (m)(i) shall not apply to claims, actions, proceedings, suits,
investigations or reviews which may arise after the date of this Agreement which do not have a reasonable
prospect of succeeding or, if successful, would not give rise to, nor reasonably be expected to give rise to a
Material Adverse Effect in respect of the Company).

(ii)Neither the Company nor its Subsidiaries is subject to any outstanding judgment, order, writ, injunction or decree
which would reasonably be expected to have a Material Adverse Effect in respect of the Company.

(n)Property and Assets.  Except as disclosed in the Company's Disclosure Letter, each of the Company and its
Subsidiaries has good and sufficient right and title to or is entitled to the benefits of all of its properties and assets
(real and personal, tangible and intangible, including leasehold interests, but excluding for greater certainty
Concessions and Lands) necessary to carry on the Company’s and its Subsidiaries’ business in the ordinary course
including all the properties and assets reflected in the balance sheet forming part of the financial statements
referred to in paragraph (g) above, together with all additions thereto and less all dispositions thereof in the
ordinary course of business consistent with past practice, and except as disclosed in the Company's Disclosure
Letter, such properties and assets are not subject to any Encumbrance or defect in title of any kind, except where
the failure to have such title, or the existence of such Encumbrance or defects in title, individually or in the
aggregate, would not have a
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Material Adverse Effect in respect of the Company.  Each of the Company and its Subsidiaries may enter into and
upon and hold and enjoy the properties owned or leased by them for the residue of such properties' respective terms
for their own use and benefit without any lawful interruption of or by any other person.

(o)Condition of Property and Assets.  Except as disclosed in the Company Disclosure Letter, all of the property and
assets described in paragraph (n) are, in all material respects:

(i) in good operating condition;

(ii) in a state of good maintenance and repair having regard to the use to which such property and assets are put and
the age thereof; and

(iii) usable in the ordinary course of business.

(p)Mineral Reserves and Resources.  The proven and probable mineral reserves and indicated, inferred and measured
mineral resources for the mineral properties in which the Company or its Subsidiaries hold an interest, as set forth
in the Company's Disclosure Documents, were established and disclosed in accordance with sound mining,
engineering, geoscience and other applicable industry standards and practices, and in accordance with
requirements of National Instrument 43-101 - Standards of Disclosure for Mineral Projects and were, at such date,
true and correct in all material respects.  There has been no reduction in the aggregate amount of estimated
mineral reserves or estimated mineral resources of the Company and its Subsidiaries, taken as a whole, from the
amounts disclosed in the Company's Disclosure Documents.

(q) Mining Concessions and Lands.

(i)The Company and its Subsidiaries are the legal and/or beneficial owner of all right, title and interest in and to each
mining concession, claim, lease, licence, permit or other right to explore for, exploit, develop, mine or produce
minerals or any interest therein identified in the Company Disclosure Letter (“Concessions”) and all interests in real
property, including licenses, leases, rights of way, surface rights, easements or other real property interests (but
excluding Concessions) identified in the Company Disclosure Letter (“Lands”).  Except as disclosed in the Company
Disclosure Letter, each Concession is in good standing and each Concession and all of the Lands are held by the
Company or its Subsidiaries free and clear of all Encumbrances or defects in title. The Company Disclosure Letter
sets out an up-to-date, true and accurate map and lists all material details in respect of: (A) the interests of the
Company and its Subsidiaries in each of the Concessions and Lands; and (B) the agreement or other document
pursuant to which such Concessions and Lands were acquired by the Company or its Subsidiaries, as the case may
be. The Company and each of its Subsidiaries set out in Schedule “E”, is
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lawfully authorized to hold the interests in the Concessions and the Lands set out in the Company Disclosure
Record.

(ii)Except as disclosed in the Company Disclosure Letter, and applying generally accepted standards in the mining
industry in Argentina and Peru, as applicable:

(A)each Concession has been properly located and recorded in compliance with applicable Laws and is comprised of
valid and subsisting mineral claims in each case;

(B) the Company or its Subsidiaries has the exclusive right to deal with the Concessions and the Lands;

(C)no person other than the Company or its Subsidiaries has any material interest in the Concessions or the Lands or
any right to acquire any such interest;

(D)there are no earn-in rights, rights of first refusal, royalty rights or similar provisions which would affect the
Company's or its Subsidiaries' interests in the Concessions or the Lands;

(E)neither the Company nor its Subsidiaries has received any notice, whether written or oral, from any Government
Authority or any person with jurisdiction or applicable authority of any revocation or intention to revoke the
Company's or its Subsidiaries' interests in the Concessions or the Lands;

(F)the Concessions and Lands are in good standing under applicable Law and all work required to be performed has
been performed and all Taxes, fees, expenditures and other payments in respect thereof have been paid or incurred
and all filings in respect thereof have been made.

(iii)The Company has provided the Offeror with access to full and complete copies of all exploration information and
data within the possession or control of the Company and its Subsidiaries, including, without limitation, all
geological, geophysical and geochemical information and data (including all drill, sample and assay results and
all maps) and all material technical reports, feasibility studies and other similar reports and studies concerning the
Concessions and the Lands, and the Company or its Subsidiaries has the sole right, title, ownership and right to
use all such information, data reports and studies.

(iv)Except as disclosed in the Company Disclosure Letter, there are no adverse claims, actions, suits or proceedings
that have been commenced or, to the knowledge of the Company and its Subsidiaries, that are pending or
threatened, against or affecting or which could affect the Company’s or
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 its Subsidiaries ownership, title to or right to explore or develop the Concessions or the Lands.

(v)All work and activities carried out in connection with the Concessions and on the Lands by the Company or its
Subsidiaries or, to the knowledge of the Company and its Subsidiaries, by any other person have been carried out
in all material respects in compliance with all applicable Laws, and neither the Company nor its Subsidiaries, nor,
to the knowledge of the Company and its Subsidiaries, any other person, has received any notice of any breach of
any such applicable Laws.

(vi)The Company and its Subsidiaries have made full disclosure to the Offeror of all material facts of which each of
Company and its Subsidiaries has knowledge relating to the Concessions and the Lands.

(r) Tax Matters.

(i)The Company and each of its Subsidiaries has filed all tax returns required to be filed by it (and such returns are
true, complete and correct in all material respects), has paid in full on a timely basis all Taxes that are imposed
under any Laws or by any relevant taxing authority that are due and payable and has made adequate provision in
the financial statements referred to in paragraph (g) above for the payment of all Taxes not then due and payable
including all Taxes shown to be payable on the returns or on subsequent assessments with respect thereto and no
other Taxes are payable by the Company or its Subsidiaries with respect to the items or time periods covered by
the returns.  Each of the Company and its Subsidiaries has made adequate and timely payment of instalments of the
Taxes for the taxation period ending on or immediately before the Expiry Time.  With respect to any taxation
period up to and including the Expiry Time for which tax returns have not yet been filed or for which Taxes are not
yet due and payable, each of the Company and its Subsidiaries, has only incurred liabilities for Taxes in the
ordinary course of its business consistent with past practice.  Except as disclosed in the Company Disclosure
Letter, there are no outstanding waivers of any limitation periods or agreements providing for an extension of time
for the filing of any tax return or the payment of any Taxes.  No deficiencies exist or have been asserted with
respect to Taxes of the Company or its Subsidiaries, neither the Company nor any Subsidiaries is a party to any
action, proceeding or assessment in respect of the collection of Taxes, nor has any such event been asserted or
threatened against the Company or its Subsidiaries or any of their respective properties and assets and, to the best
of the Company's knowledge, as of the date of this Agreement none of the Company or its Subsidiaries is subject
to any assessments, penalties or levies with respect to Taxes that will result in any liability on its part in respect of
any period ending on or before the Expiry Time in excess of the amount provided for in the financial statements
referred to in paragraph (g)
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above.  Except as disclosed in the Company Disclosure Letter, to the knowledge of the Company and its
Subsidiaries, no audit, investigation, assessment or reassessment of Taxes is reasonably anticipated or imminent.

(ii)The Company and each of its Subsidiaries has withheld from each payment made to each of its current or former
officers, directors and employees, and from each other payment of any nature made to any person, the amount of
all Taxes, including income tax, and all other deductions required to be withheld therefrom and has paid the same
to the applicable Government Authority within the time required under applicable Laws.

(s)Environmental Laws.  Except as disclosed in the Company Disclosure Letter, the Company and its Subsidiaries
(and their respective businesses and operations):

(i)are in compliance with all applicable Laws and Government Authorizations relating human health, occupational
health and safety, natural resources, the processing, use, treatment, storage disposal, discharge, transport or
handling of any pollutants, contaminants, chemicals, industrial, toxic or hazardous substances or wastes or the
environment in Argentina and Peru and in other applicable foreign jurisdictions with regulatory jurisdiction over
the Company or its Subsidiaries (the “Environmental Laws”) and all planning and development related to the
Navidad project is being undertaken in accordance with the Equator Principles, World Bank guidelines and
International Finance Corporation Performance Standards (the “International Standards”); and

(ii)have obtained all Government Authorizations that are required to carry on their respective businesses and
operations under all applicable Environmental Laws and have no reason to believe that all other required
Government Authorizations will not be issued in a timely manner;

where non-compliance with such Laws or Government Authorizations or failure to obtain those Government
Authorizations could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect in
respect of the Company.

(t)Environmental Liability.  Except as disclosed in the Company Disclosure Letter, neither the Company nor its
Subsidiaries has, with respect to its businesses and operations, at any time received any written notice, written
notice of default, order, summons, or notice of judgment or commencement of proceedings of any nature related to
any breach, liability or remedial action (or alleged breach, liability or remedial action) arising under the
Environmental Laws, with respect to matters environmental permits, the International Standards or with respect to
environmental matters that could reasonably be expected to have, individually or
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in the aggregate, a Materially Adverse Effect in respect of the Company, and neither the Company nor its
Subsidiaries have (with respect to their respective businesses and operations) any obligation, nor have they at any
time undertaken to remedy, nor are they aware of, any breach of, or liability under, Environmental Laws, which
breach or liability could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
in respect of the Company.

(u)Determinations by the Board.  The Board of Directors (after receiving advice from its legal and financial advisors)
has unanimously (other than directors abstaining from voting by reason of conflict of interest) determined at its
meeting held on September 24, 2009 that the Offers and the performance by the Company of its obligations under
this Agreement are in the best interests of the Company and its Securityholders.

(v)Books and Records.  The corporate records and minute books of the Company and its Subsidiaries have been
maintained substantially in accordance with all applicable Laws and are complete and accurate in all material
respects.

(w)Insurance.  Policies of insurance in force as of the date hereof naming the Company and its Subsidiaries as
insureds, adequately cover all risk reasonably and prudently foreseeable in the operation and conduct of their
respective businesses for which, having regard to the nature of such risk and the relative cost of obtaining
insurance, it is in the opinion of the Company, acting reasonably, prudent to seek insurance rather than provide
for self insurance.  All such policies of insurance remain in force and effect and shall not be cancelled or
otherwise terminated as a result of the transactions contemplated hereby.

(x) Employment Agreements.

(i)Except as disclosed in the Company Disclosure Letter, neither the Company nor any Subsidiaries has any written
or oral employment, service or consulting agreement relating to any one or more individuals, except for oral
employment agreements which are of indefinite term and without any special arrangements or commitments with
respect to the continuation of employment or payment of any particular amount upon termination of employment
or change of control of the Company.  Set forth in the Company Disclosure Letter is a complete list setting out the
name of each director, officer, employee and consultant of the Company and its Subsidiaries who is a party to or a
participant in any written or oral agreement, arrangement, plan, obligation or understanding providing for
severance or termination or other payments in connection with the termination of the employment or engagement
of, or resignation of, any such person following a change of control of the Company and a description and
calculation of the entitlements of each such person.
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(ii)Except as set forth in the Company Disclosure Letter, the Company has not declared or paid, or committed to
declare or pay, any amount to any person in respect of a performance or incentive or other bonus or in connection
with the completion of the Offers or any other transaction contemplated hereby, that in each case has not been
paid.

(y)Pension and Employee Benefits.  Except as disclosed in the Company Disclosure Letter, neither the Company nor
any of its Subsidiaries has, or is subject to any present or future obligation or liability under, any pension plan,
deferred compensation plan, retirement income plan, stock option or stock purchase plan, profit sharing plan,
bonus plan or policy, employee group insurance plan, program policy or practice, formal or informal, with respect
to its employees.  All material accruals for unpaid vacation pay, premiums for unemployment insurance, health
premiums, federal, provincial or state pension plan premiums, accrued wages, salaries and commissions and
employee benefit plan payments have been reflected on the books and records of the Company.

(z)Material Contracts.  The Company Disclosure Letter sets out all Contracts material to the business, the operations,
the property, the assets or the capital of the Company and its Subsidiaries (the “Material Contracts”) to which the
Company or any of its Subsidiaries is a party or by which any property or asset of the Company or its Subsidiaries
is bound and each such Material Contract is in full force and effect, and the Company and such Subsidiaries are
entitled to all rights and benefits thereunder in accordance with the terms thereof. The Company has made
available to the Offeror for inspection true and complete copies of all Material Contracts. All of the Material
Contracts are valid and binding obligations of the Company enforceable in accordance with their respective terms,
except as may be limited by bankruptcy, insolvency, fraudulent transfer and similar laws affecting the creditors’
rights generally and subject to the qualification that equitable remedies may only be granted in the discretion of a
court of competent jurisdiction.  The Company and its Subsidiaries have complied in all material respects with all
terms of such Material Contracts, have paid all amounts due thereunder, have not waived any rights thereunder
and no default or breach exists in respect thereof on the part of the Company or any of its Subsidiaries.  As at the
date hereof, the Company has not received written notice that any party to a Material Contract intends to cancel,
terminate or otherwise modify or not renew such Material Contract, and to the knowledge of the Company, no
such action has been threatened. Except as disclosed in the Company Disclosure Letter, neither the Company nor
any of its Subsidiaries is a party to any Material Contract that contains any non-competition obligation or
otherwise restricts in any material way the business or operations of the Company or any of its Subsidiaries. There
are no third party consents required under any of the Material Contracts of the Company and its Subsidiaries
required for the completion of the transactions contemplated hereby.

(aa)Non-Arm's Length Agreements.  Other than set forth in the Company Disclosure Letter, there are no agreements
entered into by the Company or its Subsidiaries
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with any person (other than the Company or its Subsidiaries) that is not at “arm's length” with the Company (within
the meaning of that expression in the Tax Act).

(bb)Relationships with Customers, Suppliers, Distributors and Sales Representatives.  The Company has not received
any written (or to the knowledge of the Company other) notice that any customer, supplier, distributor or sales
representative intends to cancel, terminate or otherwise modify or not renew a material relationship with the
Company or any of its Subsidiaries, and, to the knowledge of the Company, no such action has been threatened,
which, in either case, individually or in the aggregate, would have a Material Adverse Effect in respect of the
Company.

(cc) United States Applicable Laws.

(i)The Company is not an investment company registered or required to be registered under the U.S. Investment
Company Act of 1940, as amended.

(ii) The Company is a “foreign private issuer” (as such term is defined in Rule 3b-4 under the Exchange Act).

(iii)To the knowledge of the Company, U.S. holders for purposes of Form F-80 under the 1933 Act hold no more
than 40% of any class of the Aquiline Securities.

(dd) Brokers.  Except as disclosed in the Company Disclosure Letter, neither the Company nor any of its
Subsidiaries or any of their respective officers, directors or employees has employed any broker or
finder or incurred any liability for any brokerage fees, commissions or finder’s fees in connection with
the transactions contemplated hereby.

(ee)Reporting Issuer Status.  The Company is a reporting issuer or the equivalent thereof in British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island, and
Newfoundland and is not in default in any material respect under any applicable Securities Laws.

(ff)Stock Exchange Compliance.  The Company is in compliance in all material respects with the applicable listing
and corporate governance rules and regulations of the TSX.

Compliance with Foreign Corrupt Practices Legislation.  There have been no actions taken or omissions made by the
Company or, any of its Subsidiaries or any of their affiliates which are in violation of the Corruption of Foreign Public
Officials Act (Canada), the Foreign Corrupt Practices Act of 1977 (United States), or any other similar Law.
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SCHEDULE "E"
TO SUPPORT AGREEMENT

COMPANY SUBSIDIARIES

Subsidiaries Jurisdiction of
Incorporation

Number and
Class of
Shares

Percentage Ownership of
Voting and Equity Shares

Aquiline Holdings Inc. Barbados 3 , 5 0 0 , 0 0 0
common

100%

Minera Argenta S.A. Argentina 154,975,401
common

100%
81.5% -  AQI
18.5% - Aquiline Holdings
Inc.

Minera Aquiline Argentina
S.A.

Argentina 64,204,017
common

100%
98.22% - AQI
1.78% - Martin Walter, in
trust

Minera Calipuy S.A.C. Peru 8 , 6 7 3 , 0 4 4
common

100%

Minera Aquilón S.A de
C.V.

Mexico 100%

Minera San Isidro S.A. de
C.V.

Mexico 100%

Absolut Resources Inc. Yukon 1 0 0
common

100%
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SCHEDULE "F"
TO SUPPORT AGREEMENT

OFFEROR MATERIAL SUBSIDIARIES

Offeror Material Subsidiaries Jurisdiction of
Incorporation

Percentage
Ownership

(rounded to the
nearest whole %)

Pan American Silver S.A. Mina Quiruvilca Peru 100%

Pan American Silver Peru S.A.C. Peru 100%

Compania Minera Argentum S.A. Peru 92%

Plata Panamericana S.A. de C.V. Mexico 100%

Minera Corner Bay S.A. de C.V. Mexico 100%

Compania Minera Alto Valle S.A. Argentina 100%

Minera Triton Argentina S.A. Argentina 100%

Pan American Silver (Bolivia) S.A. Bolivia 95%
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Document 2
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Aquiline Resources Inc.
Exchange Tower

130 King Street West, Suite 3680
Toronto, ON M5X 1B1

DELIVERED

PRIVATE AND CONFIDENTIAL

As of October 14, 2009

Pan American Silver Corp.
1500 - 625 Howe Street
Vancouver, British Columbia
V6C 2T
Attention:    Geoff Burns, President and Chief Executive Officer

Dear Sirs:

Re:              Support Agreement – Company Disclosure Letter

Please find below certain disclosure required to be provided by Aquiline Resources Inc. ("Aquiline" or the
"Company") in connection with the support agreement dated October 14, 2009 between Aquiline and Pan American
Silver Corp. (the "Support Agreement").

Unless otherwise indicated, capitalized terms used but not otherwise defined herein have the respective meanings set
forth in the Support Agreement.

The representations and warranties of Aquiline in the Support Agreement are qualified by, and made subject to, the
disclosure in this Company Disclosure Letter. Nothing herein is intended to broaden the scope of any representation or
warranty of Aquiline contained in the Support Agreement or to create any covenant on the part of Aquiline.
Notwithstanding the foregoing, inclusion of information in this Company Disclosure Letter shall not be construed as
an admission that such information is material to the business of the Aquiline and its Subsidiaries so as to necessitate
public disclosure on SEDAR, and inclusion of information in connection with disclosure of matters that are not in the
ordinary course of business shall not be construed as an admission that the included items or actions are not in the
ordinary course of business.

Section numbers and schedule references used herein correspond to the section numbers and schedule references in
the Support Agreement; provided, however, that any information disclosed herein under any section number shall be
deemed to be disclosed
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and incorporated into any other section under the Support Agreement to which, based upon the information stated
herein, it is reasonable to conclude that such disclosure would relate. The headings in these sections are for
convenience of reference only and shall not affect the disclosures contained herein.

AQUILINE RESOURCES INC.

Per: /s/ Marc C. Henderson
Authorized Signing Officer

Accepted, acknowledged and agreed to as of October 14, 2009.

PAN AMERICAN SILVER CORP.

Per: /s/ Robert Pirooz
Authorized Signing Officer
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SECTION "1.4(c)"
EMPLOYMENT ARRANGEMENTS

1. Consultancy Agreement between the Company and Ironbark International Inc. dated December 11, 2008
(unsigned).

2. An employment letter from the Company to [name of employee], dated October 29, 2008.

3. Employment Agreement between the Company and Dennis Gibson, dated April 6, 2006.

4. Employment Agreement (in Spanish) between Minera Calipuy S.A.C. ("Calipuy") and Daniel Noone, dated April
15, 2008.

5. Employment Agreement between the Company and [name of employee], dated May 1, 2008.

6. Employment Agreement between Minera Argenta S.A. ("MASA") and [name of employee], dated May 1, 2008.

7. Agreement between Inversiones Mineras Argentinas S.A. and Dean Williams, dated April 11, 2007, and
adjustments.

8. Employment Agreement between the Company and Flora Wood, dated May 1, 2007, and adjustments.

9. Employment Agreement between the Company and John Chulick, dated March 9,  2007, and adjustments.

10. Employment Letter from Minera Aquiline Argentina S.A. ("MAA") on behalf of MAA and the Company to
[name of employee], dated November 1, 2007.

11. Employment Agreement between the Company and Marc Henderson, dated June 1, 2006, and adjustments.
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12. Employment Agreement between the Company and Martin Walter, dated June 1, 2006, and adjustments.

13. Change of control severance agreement between [name of employee] and the Company.

14. Employee Benefits Plan [Policy Number].
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SECTION "1.6(c)"

The following is a list of contracts and agreements between the Indemnified Parties and the Company, which provide
rights to indemnification in favour of the Indemnified Parties:

1. Indemnification Agreement in the form provided in the electronic data room between the Company and Harry
Burgess.

2. Indemnification Agreement in the form provided in the electronic data room between the Company and John
Chulick.

3. Indemnification Agreement in the form provided in the electronic data room between the Company and David
Constable.

4. Indemnification Agreement in the form provided in the electronic data room between the Company and Dennis
Gibson.

5. Indemnification Agreement in the form provided in the electronic data room between the Company and Marc
Henderson.

6. Indemnification Agreement in the form provided in the electronic data room between the Company and Darren
Maupin.

7. Indemnification Agreement in the form provided in the electronic data room between the Company and Daniel
Noone.

8. Indemnification Agreement in the form provided in the electronic data room between the Company and John
Sutherland.

9. Indemnification Agreement in the form provided in the electronic data room between the Company and Kenneth
Thomas.

10. Indemnification Agreement in the form provided in the electronic data room between the Company and Martin
Walter.
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11. Indemnification Agreement in the form provided in the electronic data room between the Company and Flora
Wood.

12. Indemnification Agreement in the form provided in the electronic data room between the Company and Blaise
Yerly.
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SECTION "3.1"

1. The Company (as guarantor), Absolut Resources Inc. ("Absolut"), a wholly owned subsidiary of the Company,
Monterrico Metals plc ("Monterrico"), a subsidiary of Xiamen Zijin Tonguuan Investment Development Co. Ltd.,
a consortium of three Chinese companies, Intercontinental Resources Inc. ("Intercontinental"), a subsidiary of
Monterrico, and Pico Machay Cayman Limited ("PMCL") entered into a share and mining concessions purchase
agreement dated October 2, 2009 (the "Monterrico Agreement") with respect to the purchase of the Pico Machay
gold property in Peru. Pursuant to the terms of the Monterrico Agreement, Absolut purchased from
Intercontinental all of the issued and outstanding shares in PMCL. PMCL holds all but one share in Minera Pico
Machay S.A.C ("Minera Pico"). Calipuy, an indirect subsidiary of the Company, purchased from Minera
Coripacha S.A.C. ("Minera Coripacha"), an indirect subsidiary of Monterrico, the remaining one share of Minera
Pico. Minera Pico holds the registered title to the mining concessions comprising of the Pico Machay gold
project. As a result of these purchases, the Company now holds all of the issued and outstanding shares in Minera
Pico. The total purchase price was US$7.8 million, of which US$1.2 million has been already paid, and US$6.6
million was satisfied by the issuance by Absolut of a promissory note by Absolut in favour of Intercontinental.
The note has a two year term, and is payable in eight quarterly installments of US$825,000 each.

2. Possible settlement of litigation with [name of individual].

3. An agreement between MASA and [name of individual] dated March 10, 2008 (the "[name of individual]
Agreement") related to the swap deed whereby MASA acquired from [name of individual] the [description of
land], dated February 26, 2008. The [name of individual] Agreement provides for the construction of a house in
[name of individual] land, which value would not be more than 20% in excess of the previous [name of
individual] house (excluding the value of the land). In order to satisfy this obligation, the Company may incur an
expense of up to US$100,000.

4. Pursuant to the term of the sponsorship agreement between the Company and Alpine Canada Alpin ("ACA")
dated June 8, 2007 (the "Sponsorship Agreement") for the term of three years (June 1, 2007 to May 31, 2010 with
an option to renew for a further term of two years), the Company is obligated to pay ACA a sponsorship fee of
$225,000 for the first year, $235,000 for the second year and $245,000 for the third year. As of the date hereof,
the amount owing in fulfilment of the Sponsorship Agreement is $100,000.
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SCHEDULE "D" – PARAGRAPH (b)(B)
ISSUED AND OUTSTANDING AQUILINE OPTIONS

See attached.
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AQUILINE
RESOURCES

Stock Option
Schedule

September
30, 2009

Option Plan
Ceiling
Ceiling
under Plan:

Rolling
10%
Plan

Available Under
Plan
Total Shares lss &
Out
Shares Available
(10%)

78,288,707
7,628,871

(as at Sept 30,
2009)

Name
Date

Granted
Exercise

Price
Vesting
Details

O/S
Options

01-Jan-09

Granted
During
Period

Exercised
During
Period

Natural
Expiry

Cancelled
Ceased to

be a
service

provider

Forfeiture
Options

Cancelled
During
Period

Outstanding
Options
Year to

31-Dec-09
Expiry
Date

Marc
Henderson

Mar
19/04$1.35 175,000 (175,000) 0

Mar
19/09

(Director)
Feb
15/08$12.00 1 250,000 250,000

Feb
15/11

Dec
04/08$2.00 1 275,000 275,000

Dec
04/11

525,000

Blaise F.
Yerly

Mar
19/04$1.35 125,000 (125,000) 0

Mar
19/09

(Director)
Feb
15/08$12.00 1 150,000 150,000

Feb
15/11

Dec
04/08$2.00 1 150,000 150,000

Dec
04/11

300,000

Martin
Walter

Feb
15/08$12.00 1 200,000 200,000

Feb
15/11

(Director)
Dec
04/08$2.00 1 200,000 200,000

Dec
04/11

400,000

David
Constable

Mar
19/04$1.35 75,000 (75,000) 0

Mar
19/09

(Director)
Feb
15/08$12.00 1 125,000 125,000

Feb
15/11
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Dec
04/08$2.00 1 125,000 125,000

Dec
04/11

250,000

John J.
Sutherland

Feb
15/08$12.00 1 125,000 125,000

Feb
15/11

(Director)
Dec
04/08$2.00 1 125,000 125,000

Dec
04/11

250,000

G. Michael
Hobart

Mar
19/04$1.35 25,000 (25,000) 0

Mar
19/09

(Consultant) Feb 15/08$12.00 2 25,000 25,000
Feb
15/11

Dec
04/08$2.00 1 25,000 25,000

Dec
09/11

50,000

[name of
individual]

Mar
19/04$1.35 25,000 (25,000) 0

Mar
19/09

(Consultant) 0

[name of
individual]

Mar
19/04$1.35 15,000 (15,000) 0

Mar
19/09

(Consultant) 0

[name of
individual]

Jan
03/07$8.00 8,000 (8,000) 0

Jan
03/09

(Employee)
Feb
15/08$12.00 2 10,000
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