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Letter from the Chairman,
Welcome to Equinox Gold. This is my inaugural Chairman’s letter to shareholders and I
am pleased to share my vision and plans for this new company, which was established
in December 2017 through the combination of Trek Mining, Anfield Gold and NewCastle
Gold. Equinox Gold takes its name from the very first company I founded, Equinox
Resources, which operated from 1985-1994 until it was bought by Hecla Mining. Equinox
Resources was a gold mining company with operations in Nevada and California, and
I’m excited to be back in the gold business with Equinox Gold and its operations in Brazil
and California. I have taken an active role in Equinox Gold as Chairman of the Board
and have purchased $30 million in shares to add to my already significant position,
becoming Equinox Gold’s largest shareholder.
Why gold? I have always loved the commodity and I think the timing is excellent to start a
new gold company with ambitions to become a major global gold producer. Gold is a
beautiful metal with myriad uses, but its dominant purpose as a global currency and safe
haven investment is as important today as ever before. After many years of massive
monetary expansion by central banks and anomalously low interest rates, a major shift is
happening that will focus more attention on hard assets like gold. Whether inflation returns
or rising interest rates cause severe financial dislocation, I expect gold prices to rise. Gold
has already had a pretty good run in recent years, rising 25% since January 2016, but it
has much further to go. In this context, building a new gold company with large deposits,
expansion potential and a growing production profile is a good business plan.

We intend to
create a major
gold company
with exceptional
leverage to
higher gold prices

Why Equinox Gold? When I looked at Equinox Gold’s principal assets of Castle Mountain in California and
Aurizona in Brazil I saw large undeveloped gold deposits with multi-million-ounce gold endowments, low-risk and
low-cost development plans, large-scale production potential and exceptional exploration upside. These project
fundamentals can create massive shareholder value with a well-executed plan. The first stage in our plan is to
achieve production at Aurizona by year-end 2018, which will re-rate Equinox Gold as a gold producer and bring
cash flow to the Company that can be used to construct the first phase of a new mine at Castle Mountain. Stage
two of our plan is to increase production at both mines while expanding our resource and reserve base with
exploration success.
I see a clear path to more than 400,000 ounces of gold production annually with Aurizona and Castle Mountain
operating at capacity and am confident that both of these mines will operate for decades. With smart
investments internally to expand our existing assets and strategic investments externally to acquire additional
producing gold mines, we intend to create a major gold company with exceptional leverage to higher gold prices.
We have also realigned Equinox Gold’s portfolio to focus purely on gold, carving out the copper assets into a
new private company called Solaris Copper. We will distribute Solaris Copper securities to our existing Equinox
Gold shareholders to protect their interests and will continue to advance these assets as a private company until
the timing is right to achieve proper market valuation for these promising copper projects.
The mission of Equinox Gold’s leadership team is clear and simple: to quickly build a mid-tier gold mining
company with a reputation for excellence in exploration, mining and financial management. We will apply high
standards for environmental, social and corporate governance. We will maintain financial discipline. And we will
be smart operators to maximize profitability. If we can achieve these objectives, we should outperform our peers
and create significant shareholder value.
Thank you for joining us on this new adventure. I hope Equinox Gold will in time become a household name in
the international gold mining world, making current shareholders proud to have been with us at our start and
making new shareholders proud to be with us as we execute our ambitious growth plans. I thank the Equinox
Gold executive team – a wonderful group of talented people – and directors, our employees and contractors, our
community partners and our shareholders for their commitment to the success of this Company.
/s/ “Ross Beaty”
Ross Beaty
Chairman
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Letter from the Chief Executive Officer,
This has been a year of tremendous change for the Company. We started 2017 with a
C$120 million market cap and the mandate to expand our production and long-term
growth profile. In March we acquired the Aurizona Gold Mine in Brazil through the
merger with Luna Gold, and in December acquired Anfield Gold and NewCastle Gold to
expand our treasury and add the Castle Mountain Gold Mine in California to our
production pipeline. With these two strategic acquisitions complete, we ended 2017 with
a multi-million-ounce gold resource base, two flagship gold assets with near-term
production and significant expansion potential, and a market cap of over C$500 million.
The next 12 months will be equally transformative as we advance Aurizona through
construction and into production. We commenced full-scale construction at Aurizona in January and remain on
track to pour gold by the end of 2018 with a plan to produce around 140,000 ounces of gold per year. We will
also complete a prefeasibility study at Castle Mountain mid-year with the objective of commencing production in
the first half of 2020, starting with 40,000 to 50,000 ounces of gold per year and ultimately expanding the project
to more than 200,000 ounces of annual gold production. Both of these mines are expected to be low-cost
producers, providing attractive profit margins and shareholder returns as our production grows.
While achieving production and cash flow is our primary focus, exploration remains an important part of our
growth strategy. One of the key strengths of the Equinox Gold team is our ability to see the potential of an
undervalued project, and that potential starts with the geology. Exploration success in 2017 confirmed the nearmine expansion potential of both Aurizona and Castle Mountain and also identified new higher-grade
mineralization and regional targets, and we are confident that both of these projects will be long-life mines.
Just as successful exploration adds value through resource and reserve growth, being a good operator
increases margins and grows shareholder value. We delivered on our exploration and growth objectives in 2017
while spending carefully and maintaining a lean team and cost-conscious culture. We will continue with this
disciplined approach as we advance Aurizona and Castle Mountain, building robust, long-life mines that can
operate profitably in a wide range of gold price markets.
We will also be disciplined in our review of external growth opportunities to ensure that new transactions deliver
long-term value to our shareholders. We are regularly evaluating a number of opportunities to acquire another
producing asset for our portfolio and have access to a US$200 million credit facility that should provide us with
funding flexibility for strategic acquisition and development opportunities.
The formation of Equinox Gold brought Ross Beaty to the team as Chairman of the Board of Directors. His
energy and vision have accelerated our strategy of building a mid-tier gold company, and his experience and
commitment to value creation will help guide the Company as we advance through major milestones in the
coming months and years.
We are enthusiastic about the future for Equinox Gold and have demonstrated our confidence in this Company
by continuing to personally invest over the last year. Collectively, Equinox Gold’s executive team and directors
hold approximately 13% of the outstanding shares. As shareholders, our long-term objective is value creation
per share. As management, however, we measure success by continuous long-term progress at our assets
rather than the month-to-month movements of our stock price. We worked hard in 2017 to deliver on our strategy
and I am very proud of the team and our accomplishments.
The next 12 months will be even busier than the last, and I thank our team for their continuing hard work and
dedication. I thank our Board of Directors as well, for their support of management’s long-term plan and for their
expertise and guidance on strategy and governance. And on behalf of the Equinox Gold team and the Board of
Directors, I thank you, our shareholders, for your support over the last year and for sharing our vision of what
Equinox Gold will be – a leading mid-tier gold mining company that we expect will generate significant value for
our shareholders, community partners and other stakeholders for decades to come.
/s/ “Christian Milau”
Christian Milau
Chief Executive Officer and Director
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NOTICE OF ANNUAL AND SPECIAL MEETING
NOTICE IS HEREBY GIVEN that the Annual and Special Meeting (the “Meeting”) of the holders of
common shares (“Shareholders”) of Equinox Gold Corp. (the “Corporation”) will be held at 595 Burrard
Street, Suite 2600, Vancouver, British Columbia, on July 26, 2018, at 1:00 p.m. (Vancouver time):
At the Meeting, Shareholders will be asked to consider the following matters:
1.

To receive the consolidated financial statements of the Corporation for the year ended
December 31, 2017, together with the report of the auditors thereon.

2.

To set the number of directors (the “Directors”) of the Corporation at seven (7).

3.

To elect Directors of the Corporation for the ensuing year.

4.

To appoint KPMG LLP as auditors of the Corporation for the ensuing year and to authorize the
Directors to fix their remuneration.

5.

To consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution
to re-approve the Corporation’s rolling stock option plan, as more fully described in the
accompanying management information circular (the “Circular”).

6.

To consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution
of disinterested Shareholders to approve amendments to the Corporation’s restricted share unit
plan, as more fully described in the accompanying Circular.

7.

To consider and, if deemed appropriate, to pass, with or without variation, a special resolution of
the Shareholders (the “Arrangement Resolution”), the full text of which is attached as Schedule
“D” to the Circular for a statutory arrangement (the “Arrangement”) under section 288 of the
Business Corporations Act (British Columbia) which involves, among other things, the distribution
of common shares of Solaris Copper Inc. (“Solaris Copper”) to shareholders of the Corporation
on the basis of one-tenth of a Solaris Copper common share for each common share of the
Corporation held on the effective date of the Arrangement. Equinox warrants, options and
restricted share units of the Corporation will also be adjusted pursuant to the Arrangement as
described in more detail in the enclosed Circular.

8.

Subject to the approval of the Arrangement Resolution, to consider and, if thought fit, approve,
with or without amendment, an ordinary resolution to approve a stock option plan for Solaris
Copper, as more fully described in the Circular.

9.

Subject to the approval of the Arrangement Resolution, to consider and, if thought fit, approve,
with or without amendment, an ordinary resolution of disinterested Shareholders to approve a
restricted share unit plan for Solaris Copper, as more fully described in the Circular.

10.

Subject to the approval of the Arrangement Resolution, to consider and, if thought fit, approve,
with or without amendment, an ordinary resolution to approve an advance notice policy for Solaris
Copper, as more fully described in the Circular.

11.

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

The specific details of these matters to be put before the Meeting are set forth in the Circular
accompanying this notice. Copies of the Arrangement Resolution, the plan of arrangement, the interim
order and notice of hearing for the final order are attached to the Circular as Schedules “D”, “H”, “I” and
“J”, respectively. The Board of Directors of the Corporation has approved the contents of the Circular and
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the distribution of the Circular to Shareholders. The consolidated financial statements and related
management’s discussion and analysis of the Corporation for the financial year ended December 31,
2017, have been mailed to those shareholders who have previously requested to receive them.
Otherwise, they are available upon request to the Corporation or they can be found on the Corporation’s
website at www.equinoxgold.com or on SEDAR at www.sedar.com. All Shareholders are reminded to
review the Circular before voting. Registered Shareholders have a right of dissent in respect of the
proposed arrangement and to be paid the fair value of their Equinox Shares or Equinox Warrants of the
Corporation. The dissent rights are described in the accompanying Circular and are attached to the
Circular as Schedule “K”. Failure to strictly comply with the required procedures may result in the
loss of any right of dissent.
You have the right to vote if you were a Shareholder of the Corporation at the close of business on
Monday, June 18, 2018, the record date set by the Board of Directors of the Corporation for determining
the Shareholders entitled to receive notice of and vote at the Meeting or any adjournment(s) or
postponement(s) thereof.
If you are unable to attend the Meeting, you are encouraged to vote your proxy by mail, internet or
telephone. You will need the control number contained in the accompanying form of proxy in order to
vote. Further information on how to vote can be found on pages 27-30 in the Circular. To be valid, your
proxy must be received by the Corporation’s transfer agent, Computershare Investor Services Inc., no
later than 1:00 p.m. (Vancouver time) on July 24, 2018, or no later than 48 hours (excluding Saturdays,
Sundays and statutory holidays) prior to the date on which the Meeting or any postponement or
adjournment thereof is held.
Non-registered Shareholders who receive these materials through their broker or other intermediary are
requested to follow the instructions for voting provided by their broker or intermediary, which may include
the completion and delivery of a voting instruction form.
If you have any questions relating to the Meeting, please contact the Corporation at 604-558-0560 or by
email at info@equinoxgold.com.
th

DATED at Vancouver, British Columbia this 20 day of June, 2018.
By Order of the Board of Directors
/s/ “Christian Milau”
Chief Executive Officer and Director
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LETTER TO SHAREHOLDERS
Dear fellow Shareholders,
On behalf of the Board of Directors (“Board”) of Equinox Gold Corp. (“Equinox” or the “Corporation”),
I would like to invite you to attend the annual and special meeting (the “Meeting”) of the holders of
common shares of the Corporation (the “Shareholders”) to be held at 595 Burrard Street, Suite 2600,
Vancouver, British Columbia at 1:00 p.m. (Vancouver time) on July 26, 2018. Many of Equinox’s directors
and executives will be at the meeting and available to answer your questions about the Corporation’s
projects and activities. We will also be voting on a number of items, as described in this Information
Circular (“Circular”) and electing Equinox’s Board of Directors.
Your feedback and your vote are important to us, and we have ensured that voting is easy and
accessible. You can vote in person or by proxy at the Meeting, and by proxy on the internet, by phone, by
fax or by mail. If you are a Registered Equinox Shareholder and are unable to attend the Meeting in
person, we encourage you to vote by completing the enclosed Proxy. If you are a Non-Registered Holder
of Equinox shares and have received this letter and the Circular from your broker or another intermediary,
please complete and return the Proxy or the voting instruction form provided to you in accordance with
the instructions.
At the Meeting, Shareholders will be asked to, among other things, pass a special resolution approving a
statutory plan of arrangement (the “Arrangement”) whereby Equinox will spin out its copper projects into
a separate copper-focused company to be named Solaris Copper Inc. (“Solaris Copper”). The
Arrangement involves, among other things, the distribution of common shares (the “Solaris Copper
Shares”) of Solaris Copper to existing Equinox Shareholders such that each Shareholder will hold: (i) one
new common share of the Corporation (“New Equinox Share”) for each common share of the
Corporation (“Equinox Share”) held on the effective date of the Arrangement; and (ii) one-tenth of a
Solaris Copper Share for every Equinox Share held on the effective date of the Arrangement. Equinox
Warrants, options and restricted share units of the Corporation will also be adjusted pursuant to the
Arrangement as described in more detail in the enclosed Circular.
Equinox will continue to focus on advancing the Aurizona Gold Mine and the Castle Mountain Gold Mine
to production while Solaris Copper explores and develops the copper projects to unlock the value of the
copper portfolio.
After careful consideration, the Board has unanimously determined that the Arrangement is fair to
Shareholders and is in the best interests of the Corporation. A description of the various factors
considered by the Board in arriving at this determination is contained in the enclosed Circular. The Board
has unanimously approved the Arrangement and recommends that Shareholders vote in favour of
the special resolution approving the Arrangement.
To be effective, the Arrangement must be approved by a special resolution passed by: (i) at least 66⅔%
of the votes cast by Shareholders present in person or represented by proxy at the Meeting, which
Shareholders are entitled to one vote for each Equinox Share held; and (ii) if required, a majority of the
votes cast by Shareholders other than those required to be excluded pursuant to MI 61-101.
At the Meeting, in addition to the approval of the Arrangement, we will ask Shareholders to elect the
Board of Directors for the coming year, to appoint KPMG LLP as auditors of the Corporation, to consider
and re-approve the Corporation’s rolling stock option plan, to consider and approve amendments to the
Corporation’s restricted share unit plan and, subject to the approval of the Arrangement, to approve a
stock option plan, restricted share unit plan and advance notice policy for Solaris Copper.
If you have any questions about the information contained in the Circular or require assistance in
completing the Proxy, please contact Equinox’s Corporate Secretary, Pamela Kinsman, at 604-558-0560.
Likewise, if you have any questions about Equinox’s business strategy or the activities underway at our
VI

portfolio of projects, please contact me, our President, Greg Smith, or our VP Investor Relations, Rhylin
Bailie, at 604-558-0560 or ir@equinoxgold.com. We are always available to answer your questions.
Thank you for your support and your confidence in Equinox Gold Corp.
Sincerely,
/s/ “Christian Milau”
Christian Milau
Chief Executive Officer and Director
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NOTICE TO READERS
Equinox Gold Corp. (“Equinox” or the “Corporation”) is providing this Circular and a form of proxy in
connection with management’s solicitation of proxies for use at the Meeting of the Corporation to be held
on July 26, 2018, and at any postponements or adjournments thereof. References in this Circular to the
Meeting include any adjournment(s) or postponement(s) that may occur. Unless the context otherwise
requires, references in this Circular to the Corporation include Equinox’s subsidiaries. All capitalized
terms used in this Circular (including the Schedules hereto) but not otherwise defined herein have the
meanings set forth under “Glossary of Defined Terms”.
In accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer, arrangements have been made with brokerage houses and clearing agencies,
custodians, nominees, fiduciaries or other intermediaries to forward the Corporation’s proxy solicitation
materials to the beneficial owners of the Equinox Shares held of record by such parties. The Corporation
may reimburse such parties for reasonable fees and disbursements incurred by them in doing so.
The Circular provides additional information respecting the business of the Meeting, Equinox, Solaris
Copper and those companies’ directors and senior executive officers. This Circular is dated
June 20, 2018 and, unless otherwise stated, the information in this Circular is as of such date. The
Corporation will conduct its solicitation by mail and officers and employees of the Corporation may,
without receiving special compensation, also telephone or make other personal contact. The Corporation
will pay the cost of solicitation.
All references to financial results are based on the Corporation’s financial statements, prepared in
accordance with International Financial Reporting Standards (“IFRS”).
No person has been authorized to give any information or to make any representation in connection with
the Arrangement and any other matters described herein other than those contained in this Circular and,
if given or made, any such information or representation should not be considered to have been
authorized by Equinox or Solaris Copper.
This Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to sell,
any securities or the solicitation by proxy by any person in any jurisdiction in which such solicitation or
offer is not authorized or in which the person making such solicitation or offer is not qualified to do so or to
any person to whom it is unlawful to make such solicitation or offer.

INFORMATION FOR U.S. SHAREHOLDERS
THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE IN THE
UNITED STATES, NOR HAS THE U.S. SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES REGULATORY AUTHORITIES OF ANY STATE IN THE UNITED STATES PASSED
UPON THE FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR
ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.
The securities to be issued to Shareholders pursuant to the Arrangement described in this Circular have
not been and will not be registered under the 1933 Act or any U.S. state securities laws, and are being
issued and distributed, respectively, in reliance on the exemption from registration under the 1933 Act set
forth in Section 3(a)(10) thereof and exemptions provided under the securities laws of any state of the
United States in which the Shareholders reside. Section 3(a)(10) of the 1933 Act provides an exemption
from registration under the 1933 Act for offers and sales of securities issued in exchange for one or more
bona fide outstanding securities where the terms and conditions of the issuance and exchange of such
securities have been approved by a court authorized to grant such approval after a hearing upon the
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fairness of the terms and conditions of the issuance and exchange at which all persons to whom the
securities will be issued have the right to appear and receive timely notice thereof. The Court is
authorized to conduct a hearing at which the fairness of the terms and conditions of the Arrangement will
be considered. The Court issued the Interim Order on June 20, 2018 and, subject to the approval of the
Arrangement by the Shareholders at the Meeting on July 26, 2018, it is expected that the hearing on the
Arrangement will be held by the Court on July 30, 2018 at 9:45 a.m. (Vancouver time) at the Law Courts,
800 Smithe Street, Vancouver, British Columbia. All Shareholders are entitled to appear and be heard at
this hearing. The Final Order will constitute a basis for the exemption from the registration requirements of
the 1933 Act provided by Section 3(a)(10) thereof with respect to the securities to be issued pursuant to
the Arrangement. Prior to the hearing on the Final Order, the Court will be informed of this effect of the
Final Order. See “The Arrangement – Court Approval of the Arrangement” in this Circular.
The solicitation of proxies for the Meeting made pursuant to this Circular is not subject to the
requirements applicable to proxy statements under the 1934 Act by virtue of an exemption applicable to
foreign private issuers (as defined in Rule 3b-4 under the 1934 Act). The securities to be issued to
Shareholders pursuant to the Arrangement described in this Circular will not be listed for trading on any
U.S. stock exchange or registered under the 1934 Act. Accordingly, the solicitations and transactions
contemplated in this Circular are made in the United States for securities of a Canadian issuer in
accordance with Canadian corporate and securities laws, and this Circular has been prepared solely in
accordance with disclosure requirements applicable in Canada. Shareholders in the United States should
be aware that such requirements are different from those of the United States applicable to registration
statements under the 1933 Act and proxy statements under the 1934 Act.
The financial statements and historical financial information included or incorporated by reference in this
Circular have been prepared based upon IFRS and are subject to Canadian auditing standards and
auditor independence standards and thus are not comparable in all respects to financial statements
prepared in accordance with U.S. Generally Accepted Accounting Principles (“GAAP”) and subject to
standards of the Association of International Certified Professional Accountants. Likewise, information
concerning the operations of Equinox, Solaris Copper and Catalyst contained herein has been prepared
based on IFRS disclosure standards, which are not comparable in all respects to U.S. disclosure
standards.
The enforcement by investors of civil liabilities under U.S. securities laws may be adversely affected by
the fact that Equinox and Solaris Copper and certain of their respective subsidiaries are organized under
the laws of jurisdictions outside the United States, that certain of their officers and directors are residents
of countries other than the United States, that the experts named in this Circular are residents of
countries other than the United States and that a significant portion of the assets of Equinox and Solaris
Copper and their respective subsidiaries and substantially all of the assets of certain such persons are
located outside the United States. As a result, it may be difficult or impossible for Shareholders in the
United States to effect service of process within the United States upon Equinox or Solaris Copper, their
respective officers or directors or the experts named herein, or to realize against them upon judgments of
courts of the United States predicated upon civil liabilities under the federal securities laws of the United
States or “blue sky” laws of any state within the United States. In addition, Shareholders in the United
States should not assume that the courts of Canada: (a) would enforce judgments of U.S. courts obtained
in actions against such persons predicated upon civil liabilities under the federal securities laws of the
United States or “blue sky” laws of any state within the United States; or (b) would enforce, in original
actions, liabilities against such persons predicated upon civil liabilities under the federal securities laws of
the United States or “blue sky” laws of any state within the United States.
In addition, when used in respect of the projects in which Equinox or Solaris Copper has an interest, the
terms “mineral reserve” and “mineral resource” have been reported in accordance with Canadian
reporting standards. Canadian reporting requirements for disclosure of mineral properties are governed
by National Instrument 43-101 (“NI 43-101”). U.S. reporting requirements are governed by the U.S.
Securities and Exchange Commission (“SEC”) Industry Guide 7 (“Guide 7”). The information included or
incorporated by reference in this Circular includes estimates of the “mineral reserve” and “mineral
resource” reported in accordance with NI 43-101. The reporting standards under NI 43-101 and Guide 7
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are materially different. For example, under Guide 7, mineralization may not be classified as a “reserve”
unless the determination has been made that the mineralization could be economically and legally
produced or extracted at the time the reserve determination is made, which is not the case under NI 43101. Consequently, the definitions of “proven mineral reserve” and “probable mineral reserve” under NI
43-101 differ in certain material respects from the standards of the SEC. In addition, Equinox and Solaris
Copper also report estimates of “mineral resource” in accordance with NI 43-101. While the terms
“mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred mineral
resource” are recognized by NI 43-101, they are not recognized under the standards of the SEC. As a
result, U.S. companies are generally not permitted to report estimates of “mineral resource” of any
category in documents filed with the SEC. As such, certain information included in this Circular
concerning descriptions of mineralization and estimates of “mineral reserve” and “mineral resource”
reported in accordance with Canadian standards is not comparable to similar information made public by
U.S. companies subject to the reporting and disclosure requirements of the SEC. Readers are cautioned
not to assume that all or any part of a “measured mineral resource” or “indicated mineral resource”
estimate will ever be converted into a “mineral reserve”. Readers should also not assume that all or any
part of a “mineral resource” will ever be upgraded to a higher category. In particular, an “inferred mineral
resource” has a great amount of uncertainty as to its existence and as to its economic and legal feasibility
and, under NI 43-101, an “inferred mineral resource” estimate may not form the basis of feasibility or
other economic studies. Readers are, therefore, further cautioned not to assume that all or any part of an
“inferred mineral resource” exists or is, or will ever be, economically or legally mineable.
The securities of Equinox and Solaris Copper to be issued to Shareholders pursuant to the Arrangement
will generally be freely transferable under U.S. federal securities laws, except by persons who are
“affiliates” (as such term is understood under U.S. securities laws) of Equinox and Solaris Copper after
the Effective Date, or were “affiliates” of Equinox and Solaris Copper within 90 days prior to the Effective
Date. Persons who may be deemed to be “affiliates” of an issuer include individuals or entities that
control, are controlled by, or are under common control with, the issuer, whether through the ownership of
voting securities, by contract, or otherwise, and generally include executive officers and directors of the
issuer as well as principal shareholders of the issuer. Any resale of such securities by such an affiliate (or
former affiliate) may be subject to the registration requirements of the 1933 Act, absent an exemption
therefrom. See “Certain Securities Law Matters – U.S. Securities Laws”.

FORWARD-LOOKING INFORMATION
This Circular includes and incorporates statements that are prospective in nature that constitute forwardlooking information and/or forward-looking statements within the meaning of applicable securities laws
(collectively, “forward-looking statements”). Forward-looking statements include, but are not limited to,
statements concerning the completion and proposed terms of, and matters relating to, the Arrangement
and the expected timing related thereto, the tax treatment of the Arrangement, the expected operations,
financial results and condition of Equinox and Solaris Copper following the Arrangement, each company’s
future objectives and strategies to achieve those objectives, the future prospects of each company as an
independent company, the listing or continued listing of Equinox on the TSX Venture Exchange (“TSXV”), any market created for either company’s shares, the estimated cash flow, capitalization and
adequacy thereof for each company following the Arrangement, the expected benefits of the Arrangement
to, and resulting treatment of, Shareholders, holders of convertible securities and each company, the
anticipated effects of the Arrangement, the estimated costs of the Arrangement, the satisfaction of the
conditions to consummate the Arrangement, the completion of the Internal Reorganization, as well as
other statements with respect to management’s beliefs, plans, estimates and intentions, and similar
statements concerning anticipated future events, results, circumstances, performance or expectations
that are not historical facts. Forward-looking statements generally can be identified by the use of forwardlooking terminology such as “outlook”, “objective”, “may”, “will”, “expect”, “intend”, “estimate”, “anticipate”,
“believe”, “should”, “plans” or “continue”, or similar expressions suggesting future outcomes or events.
Forward-looking statements reflect management’s current beliefs, expectations and assumptions and are
based on information currently available to management, management’s historical experience, perception
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of trends and current business conditions, expected future developments and other factors which
management considers appropriate. With respect to the forward-looking statements included in or
incorporated into this Circular, we have made certain assumptions with respect to, among other things,
the anticipated approval of the Arrangement by Shareholders and the Court, the anticipated receipt of any
required regulatory approvals and consents, the expectation that each of Equinox and Solaris Copper will
comply with the terms and conditions of the Arrangement Agreement, the expectation that no event,
change or other circumstance will occur that could give rise to the termination of the Arrangement
Agreement, that no unforeseen changes in the legislative and operating framework for the respective
businesses of Equinox and Solaris Copper will occur, that each company will meet its future objectives
and priorities, that each company will have access to adequate capital to fund its future projects and
plans, that each company’s future projects and plans will proceed as anticipated, as well as assumptions
concerning general economic and industry growth rates, commodity prices, currency exchange and
interest rates and competitive intensity.
Readers are cautioned not to place undue reliance on forward-looking statements, as there can be no
assurance that the future circumstances, outcomes or results anticipated or implied by such forwardlooking statements will occur or that plans, intentions or expectations upon which the forward-looking
statements are based will occur. By their nature, forward-looking statements involve known and unknown
risks and uncertainties and other factors that could cause actual results to differ materially from those
contemplated by such statements. Factors that could cause such differences include, but are not limited
to: conditions precedent or approvals required for the Arrangement not being obtained; the potential
benefits of the Arrangement not being realized; the risk of tax liabilities as a result of the Arrangement,
and general business and economic uncertainties and adverse market conditions; the potential for the
trading price of New Equinox Shares (if any) after the Arrangement being less than the trading price of
Equinox Shares immediately prior to the Arrangement; there being no current plan to list Solaris Copper
Shares on any stock exchange; there being no established market for the Solaris Copper Shares; Solaris
Copper Shares may not be “Qualified Investments” as defined in Canadian federal income tax law;
Equinox’s ability to delay or amend the implementation of all or part of the Arrangement or to proceed
with the Arrangement even if certain consents and approvals are not obtained on a timely basis; the
reduced diversity of Equinox and Solaris Copper as separate companies; the costs related to the
Arrangement that must be paid even if the Arrangement is not completed; obtaining approvals and
consents, or satisfying other requirements, necessary or desirable to permit or facilitate completion of the
Arrangement and the Internal Reorganization; global financial markets, general economic conditions,
competitive business environments, and other factors that may negatively impact Equinox’s financial
condition; future factors that may arise making it inadvisable to proceed with, or advisable to delay, all or
part of the Arrangement; and, the potential inability or unwillingness of current Shareholders to hold New
Equinox Shares and/or Solaris Copper Shares following the Arrangement.
For a further description of these and other factors that could cause actual results to differ materially from
the forward-looking statements included in or incorporated into this Circular, see the risk factors
discussed under “The Arrangement – Risk Factors Relating to the Arrangement” in this Circular and
under the heading “Risk Factors” in Schedules “L” and “T”, as well as the risk factors included in
Equinox’s management’s discussion and analysis for the year ended December 31, 2017 and for the
interim period ended March 31, 2018 and as described from time to time in the reports and disclosure
documents filed by Equinox with Canadian securities regulatory authorities, which are available under
Equinox’s profile on SEDAR at www.sedar.com. This list is not exhaustive of the factors that may impact
Equinox’s forward-looking statements. These and other factors should be considered carefully and
readers should not place undue reliance on Equinox’s forward-looking statements. As a result of the
foregoing and other factors, there can be no assurance that actual results will be consistent with these
forward-looking statements.
All forward-looking statements included in or incorporated by reference into this Circular are qualified by
these cautionary statements. The forward-looking statements contained herein are made as of the date of
this Circular and, except as required by applicable law, neither Equinox nor Solaris Copper undertakes
any obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.
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Readers are cautioned that the actual results achieved will vary from the information provided herein and
that such variations may be material. Consequently, there are no representations by Equinox or Solaris
Copper that actual results achieved will be the same in whole or in part as those set out in the forwardlooking statements.

TECHNICAL INFORMATION
David Laing, BSc, MIMMM, the Corporation’s Chief Operating Officer, Scott Heffernan, M.Sc., P.Geo., the
Corporation’s EVP Exploration and Marc Leduc, P. Eng., the Corporation’s EVP US Operations are
Qualified Persons under NI 43-101 and have approved the technical and scientific disclosure contained
herein.

REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES
This Circular contains references to U.S. dollars (“US$”) and Canadian dollars (“C$”). All dollar amounts
referenced, unless otherwise indicated, are expressed in US dollars. Unless otherwise stated, any US
dollar amounts which have been converted from Canadian dollars have been converted at an exchange
rate of US$1.00 = C$1.25, US$1.00 = C$1.34 and US$1.00 = C$1.38, as applicable, representing the
daily exchange rate for converting US dollars into Canadian dollars, as quoted by the Bank of Canada on
December 31, 2017 and the noon exchange rate for converting US dollars into Canadian dollars, as
quoted by the Bank of Canada on December 31, 2016 and 2015, respectively. On June 20, 2018, the
Bank of Canada rate was US$1.00 = C$1.33.
The financial statements and historical financial information included or incorporated by reference in this
Circular have been prepared based upon IFRS and are subject to Canadian auditing standards and
auditor independence standards and thus are not comparable in all respects to financial statements
prepared in accordance with U.S. GAAP and subject to standards of the Association of International
Certified Professional Accountants. Likewise, information concerning the operations of Equinox, Solaris
Copper, and Catalyst contained herein has been prepared based on IFRS disclosure standards, which
are not comparable in all respects to U.S. disclosure standards.

GLOSSARY OF DEFINED TERMS
The following is a glossary of certain terms used in this Circular, including the summary hereof and the
Schedules to the Circular.
“1933 Act” means the U.S. Securities Act of 1933, as amended, and all rules and regulations thereunder.
“1934 Act” means the U.S. Securities Exchange Act of 1934, as amended, and all rules and regulations
thereunder.
“ACB” has the meaning given to it under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Exchange of Equinox Shares for New Equinox Shares
and Solaris Copper Shares”.
“Acquiror” has the meaning given to it under the heading “Executive Compensation – Incentive Plan
Awards – Termination and Change of Control Benefits”.
“Ag” is the chemical symbol for silver.
“allowable capital loss” has the meaning given to it under the heading “Certain Canadian Federal
Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital
Losses”.
“Anfield” means Anfield Gold Corp., a wholly-owned subsidiary of Equinox.
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“Arrangement” means the arrangement of Equinox under Section 288 of the BCBCA on the terms and
subject to the conditions set out in the Plan of Arrangement, subject to any amendments or variations
thereto made in accordance with the Plan of Arrangement or the Arrangement Agreement or made at the
direction of the Court in the Final Order deemed acceptable to Equinox.
“Arrangement Agreement” means the arrangement agreement dated June 20, 2018 between Equinox
and Solaris Copper, a copy of which is attached as Schedule “H”, as it may be amended or modified from
time to time.
“Arrangement Resolution” means the special resolution to be considered by the Shareholders at the
Meeting to approve the Arrangement, and which shall be in, or substantially in, the form set out at
Schedule “D”.
“Articles” means the articles of incorporation of Equinox.
“Au” means the chemical symbol for gold.
“Audit Committee” has the meaning given to it under the heading “Audit Committee”.
“Aurizona Project” means Equinox’s 100%-owned Aurizona gold project in Maranhão State, Brazil.
“BCBCA” means the Business Corporations Act (British Columbia), as amended.
“Beaty Agreement” means the share and debenture purchase agreement between Equinox, Ross Beaty
and Sandstorm dated October 25, 2017.
“Beaty Debenture” means the US$15 million principal debenture originally payable by Equinox to
Sandstorm that was sold to Ross Beaty.
“Blackout Period” has the meaning given to such term in the amended Equinox RSU Plan.
“Board” or “Board of Directors” means the board of directors of Equinox, as constituted from time to
time.
“Broadridge” means Broadridge Financial Solutions, Inc.
“Business Combination” has the meaning given to such term in MI 61-101.
“Business Day” means a day which is not a Saturday, Sunday or statutory holiday in Vancouver, British
Columbia, Canada.
“Castle Mountain Project” means Equinox’s 100%-owned Castle Mountain gold project in California,
USA.
“Catalyst” means Catalyst Copper Corp., the indirect wholly-owned subsidiary of Equinox that will
become a wholly-owned subsidiary of Solaris Copper pursuant to the Internal Reorganization.
“CEO” has the meaning given to it under the heading “Election of Directors”.
“CFO” has the meaning given to it under the heading “Election of Directors”.
“Chair of the Meeting” means the chair of the meeting, determined in accordance with the articles of
incorporation of Equinox.
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“Change of Control” has the meaning given to it under the heading “Executive Compensation – Incentive
Plan Awards – Termination and Change of Control Benefits.”
“Charter” has the meaning given to it under the heading “Audit Committee – The Audit Committee’s
Charter”.
“Circular” means this management information circular dated June 20, 2018, together with all schedules,
appendices and exhibits hereto, as amended, supplemented or otherwise modified from time to time.
“Code” has the meaning given to it under the heading “Corporate Governance Disclosure – Ethical
Business Conduct”.
“Computershare” means Computershare Investor Services Inc., at its offices in Vancouver, British
Columbia, in its capacity as registrar and transfer agent of the Equinox Shares.
“COO” means chief operating officer.
“Corporation” or “Equinox” means Equinox Gold Corp., a corporation existing under the BCBCA.
“Court” means the Supreme Court of British Columbia.
“CRA” means the Canada Revenue Agency.
“Debt Settlement” has the meaning given to it under the heading “Interest of Informed Persons in
Material Transactions”.
“Deferred Payment Date” has the meaning given to it under the heading “Securities Authorized for
Issuance under Equity Compensation Plan – RSU-Based Awards”.
“Depositary” means Computershare Investor Services Inc., or such other depositary as Equinox may
determine.
“Disinterested Shareholders” has the meaning given to it under the heading “Particulars of Matters to
Be Acted Upon – 6. Approval of Amendments to the Equinox RSU Plan”.
“Dissent Procedures” has the meaning given to it under the heading “Dissent Rights”.
“Dissent Rights” means the right of Registered Shareholders to exercise a right of dissent under the
BCBCA in strict compliance with the Dissent Procedures.
“Dissent Shares” means the Equinox Shares held by Dissenting Shareholders in respect of which such
Dissenting Shareholders have given Notice of Dissent.
“Dissenting Resident Holder” has the meaning given to it under the heading “Certain Canadian Federal
Income Tax Considerations – Holders Resident in Canada – Dissenting Resident Holder”.
“Dissenting Shareholder” mean a Registered Shareholder who exercises Dissent Rights in respect of
the Arrangement in strict compliance with the BCBCA, as modified or supplemented by the Interim Order,
Plan of Arrangement or any other order(s) of the Court and who has not withdrawn or has been deemed
to have withdrawn such exercise of such Dissent Rights.
“Distribution Record Date” means the close of business on the last trading day on the TSX-V
immediately prior to the Effective Date, which Distribution Record Date is currently expected to be on or
about August 2, 2018, or such other date as the Board may determine.
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“DRS” means Direct Registration System.
“Effective Date” means the effective date of the Arrangement, which shall be two Business Days
following the date on which all of the conditions precedent to the completion of the Arrangement have
been satisfied or waived in accordance with the Arrangement Agreement (other than conditions which
cannot, by their terms, be satisfied until the Effective Date, but subject to satisfaction or waiver of such
conditions as of the Effective Date) or such other date as may be mutually agreed by Equinox and Solaris
Copper, and Equinox and Solaris Copper shall execute a certificate confirming the Effective Date.
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date, or such other time on the
Effective Date as may be mutually agreed by Equinox and Solaris Copper.
“Eligible Participants” has the meaning given to it under the heading “Securities Authorized for Issuance
Under Equity Compensation Plans – Option-Based Awards”.
“Eligible Persons” has the meaning given to it under the heading “Securities Authorized for Issuance
Under Equity Compensation Plans – RSU-Based Awards.”
“Elk Gold Project” means the 100% owned Elk Gold project in British Columbia, Canada.
“Equinox Advance Notice Policy” has the meaning given to it under the heading “Particulars of Matters
to Be Acted Upon”.
“Equinox Class A Shares” means the renamed and redesignated Equinox Shares as described in
§3.1(b) of the Plan of Arrangement.
“Equinox Option Plan” means the stock option plan of Equinox, as most recently approved by
Shareholders on July 13, 2017.
“Equinox Option Plan Resolution” means an ordinary resolution which will be considered by
Shareholders at the Meeting to re-approve the Equinox Option Plan.
“Equinox Options” means options to purchase Equinox Shares granted under the Equinox Option Plan.
“Equinox Replacement Option” means an option to acquire a New Equinox Share to be issued by
Equinox to the holders of Equinox Options pursuant to the Plan of Arrangement.
“Equinox RSU” means restricted share units granted under the Equinox RSU Plan.
“Equinox RSU Plan” means the restricted share unit plan of Equinox, with the effective date of June 14,
2017, as amended from time to time.
“Equinox RSU Plan Amendments” has the meaning given to it under the heading “Particulars of Matters
to Be Acted Upon – 6. Approval of Amendments to the Equinox RSU Plan”.
“Equinox RSU Plan Resolution” has the meaning given to it under the heading “Particulars of Matters to
Be Acted Upon – 6. Approval of Amendments to the Equinox RSU Plan”.
“Equinox Shares” means the common shares without par value in the capital of Equinox, as constituted
on the date hereof.
“Equinox Warrant” means, prior to the closing of the Arrangement, a share purchase warrant of Equinox
exercisable to acquire Equinox Shares, including warrants under terms of which are deemed exercisable
for Equinox Shares, and, following the closing of the Arrangement, a share purchase warrant of Equinox
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exercisable to acquire one New Equinox Share and one-tenth of a Solaris Copper Share, including
warrants under terms of which are deemed exercisable for New Equinox Shares.
“Final Order” means the order made after application to the Court pursuant to section 291(4) of the
BCBCA, in a form acceptable to the parties, each acting reasonably, after a hearing upon the procedural
and substantive fairness of the terms and conditions of the Arrangement, approving the Arrangement, as
such order may be amended by the Court (with the consent of the parties each acting reasonably) at any
time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as
affirmed or as amended (provided that any such amendment is acceptable to the parties, each acting
reasonably) on appeal.
“g/t” means gram(s) per tonne.
“Guatemala Property” means a prospective piece of land in Guatemala, owned by Ascenso Inversiones
S.A. (an indirect wholly-owned subsidiary of Equinox), that is currently being operated as a cattle ranch.
Ascenso Inversiones S.A. became an indirect wholly-owned subsidiary of Equinox pursuant to the
NewCastle-Anfield Transaction.
“GWMG” has the meaning given to it under the heading “Election of Directors”.
“ha” means hectare.
“Holder” has the meaning given to it under the heading “Material Income Tax Considerations – Certain
Canadian Federal Income Tax Considerations”.
“IFRS” means international financial reporting standards as adopted by the International Accounting
Standards Board from time to time.
“Internal Reorganization” means the internal reorganization to be completed by Equinox prior to the
Arrangement, pursuant to which the following will occur: (i) Equinox will incorporate Solaris Copper as a
wholly-owned subsidiary of Equinox (this step was completed on June 18, 2018), (ii) all of the issued and
outstanding shares in Ascenso Inversiones S.A. will be transferred to Lowell Copper in exchange for a
cash payment; (iii) all of the issued and outstanding shares in Catalyst will be transferred to Lowell
Copper in exchange for a promissory note issued by Lowell Copper; (iv) Equinox will make a capital
contribution to Lowell Copper equal to the principal amount of the promissory note plus an additional
$500,000; (v) Lowell Copper will use the cash from the capital contribution (excluding the additional
$500,000 to re-pay the promissory note; and (vi) all of the issued and outstanding shares in Lowell
Copper will be transferred from Equinox to Solaris Copper in exchange for shares of Solaris Copper.
“In the Money Amount” at a particular time with respect to an Equinox Option, Equinox Replacement
Option or Solaris Copper Option means the amount, if any, by which the fair market value of the
underlying security exceeds the exercise price of the relevant option at such time.
“Interim Order” means the order made after application to the Court pursuant to section 291(2) of the
BCBCA, in a form acceptable to the parties, each acting reasonably, providing for, among other things,
the calling and holding of the Meeting, as such order may be amended by the Court with the consent of
the parties, each acting reasonably, in respect of the Meeting and the Arrangement, a copy of which is
attached as Schedule “I”.
“Intermediary” means an intermediary with which a Non-Registered Shareholder may deal, including
banks, trust companies, securities dealers or brokers and trustees or administrators of self-directed trusts
governed by registered retirement savings plans, registered retirement income funds, registered
education savings plans (each, as defined in the Tax Act) and similar plans, and their nominees.
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“IRS” has the meaning given to it under the heading “Material Income Tax Considerations - Certain U.S.
Federal Income Tax Considerations.”
“km” means kilometre.
“Koricancha Mill” means the Corporation’s 83% interest in the Koricancha gold milling operation located
in Peru.
“La Verde Project” means Catalyst’s 60% interest in the La Verde copper-silver-gold project located in
Mexico.
“Lowell Copper” means Lowell Copper Holdings Inc., a company existing under the BCBCA.
“Luna” has the meaning given to it under the heading “Interest of Informed Persons in Material
Transactions”.
“Luna Continuation” has the meaning given to it under the heading “Interest of Informed Persons in
Material Transactions”.
“Management Designees” has the meaning given to it under the heading “General Voting Information –
Appointment of Proxyholders and Completion and Revocation of Proxies”.
“Meeting” means the annual and special meeting of Shareholders to be held July 26, 2018, and any
adjournment(s) or postponement(s) thereof, held in order to, among other things, consider and, if thought
fit, approve the Arrangement.
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Shareholders in Special
Transactions.
“Named Executive Officer” has the meaning given to it under the heading “Executive Compensation –
Named Executive Officers”.
“New Equinox RSU” means the restricted share units to be issued to the holders of Equinox RSUs as
described in s.3.1(f) of the Plan of Arrangement.
“New Equinox Shares” means the new class of common shares without par value which Equinox will
create and issue as described in §3.1(b) of the Plan of Arrangement and for which the Equinox Class A
Shares are, in part, to be exchanged under the Plan of Arrangement and which, immediately after
completion of the transactions comprising the Plan of Arrangement, will be identical in every relevant
respect to the Equinox Shares.
“NewCastle” means NewCastle Gold Ltd., a wholly-owned subsidiary of Equinox.
“NewCastle-Anfield Transaction” means a court-approved plan of arrangement under the BCBCA
pursuant to which Equinox acquired all of the issued and outstanding shares of NewCastle and Anfield at
a share exchange ratio of 0.873 Equinox Shares for each NewCastle common share and 0.407 Equinox
Shares for each Anfield common share, which arrangement closed on December 22, 2017.
“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects of the
Canadian Securities Administrators.
“NI 52-110” means National Instrument 52-110 – Audit Committees of the Canadian Securities
Administrators.
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“NOBOs” has the meaning given to it under the heading “General Voting Information – Beneficial
Shareholders”.
“Non-Registered Shareholder” means a beneficial Shareholder whose Equinox Shares are registered in
the name of an Intermediary and not the name of the beneficial Shareholder.
“Non-Resident Holder” has the meaning given to it under the heading “Certain Canadian Federal
Income Tax Considerations – Holders Not Resident in Canada”.
“Notice of Dissent” has the meaning given to it under the heading “Dissent Rights”.
“Notice of Hearing for Final Order” means the Notice of Hearing Petition for the Final Order, a copy of
which is attached as Schedule “J”.
“Notice of Meeting” means the notice of annual and special meeting in respect of the Meeting.
“Notice Shares” has the meaning given to it under the heading “Dissent Rights”.
“OBOs” has the meaning given to it under the heading “General Voting Information – Beneficial
Shareholders”.
“Optionees” has the meaning given to it under the heading “Securities Authorized for Issuance Under
Equity Compensation Plans – Option-Based Awards.”
“Ordinary Resolution” has the meaning given to it under the heading “General Voting Information –
Voting of Proxies”.
“oz” means ounce.
“PFIC” has the meaning given to it under the heading “Material Income Tax Considerations - Certain U.S.
Federal Income Tax Considerations.”
“Plan of Arrangement” means the plan of arrangement of Equinox, substantially in the form of Exhibit “I”
to the Arrangement Agreement set forth in Schedule “H” hereto, and any amendments or variations
thereto made in accordance with the Plan of Arrangement or upon the direction of the Court in the Final
Order.
“Proposed Amendments” has the meaning given to it under the heading “Certain Canadian Federal
Income Tax Considerations”.
“PUC” has the meaning given to it under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Exchange of Equinox Shares for New Equinox Shares
and Solaris Copper Shares”.
“RDSP” means a registered disability savings plan.
“Record Date” means the record date for notice of and voting at the Meeting, being fixed as
June 18, 2018.
“Redemption Date” has the meaning given to it under the heading “Securities Authorized for Issuance
Under Equity Compensation Plans – RSU-Based Awards.”
“Registered Plans” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Eligibility for Investment – New Equinox Shares and
Solaris Copper Shares”.
11

“Registered Shareholder” means a registered holder of Equinox Shares.
“Registrar” means the Registrar of Companies appointed pursuant to Section 400 of the BCBCA.
“Regulation S” means Regulation S promulgated under the 1933 Act.
“Regulations” has the meaning given to it under the heading “Material Income Tax Considerations –
Certain Canadian Federal Income Tax Considerations”.
“Resident Holder” has the meaning given under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada”.
“RESP” means a registered education savings plan.
“Retirement” has the meaning given to it under the hearing “Securities Authorized for Issuance Under
Equity Compensation Plans – RSU-Based Awards”.
“Retirement Date” has the meaning given to it under the heading “Securities Authorized for Issuance
Under Equity Compensation Plans – RSU-Based Awards”.
“Ricardo Project” means Lowell Copper’s 100% interest in the Ricardo copper-molybdenum project
located in Chile.
“RRIF” means a registered retirement income fund.
“RRSP” means a registered retirement savings plan.
“Sandstorm” means Sandstorm Gold Ltd.
“SEC” means the U.S. Securities and Exchange Commission.
“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities
Administrators, accessible at www.sedar.com.
“Share Exchange” has the meaning given to it under the heading “Material Income Tax Considerations –
Certain Canadian Federal Income Tax Considerations – Exchange of Equinox Shares for New Equinox
Shares and Solaris Copper Shares”.
“Shareholder” means a holder of Equinox Shares at the applicable time.
“Solaris Copper” means Solaris Copper Inc.
“Solaris Copper Advance Notice Policy” means the proposed advance notice policy of Solaris Copper,
substantially in the form attached as Schedule “S” to this Circular, which is subject to Shareholder
approval.
“Solaris Copper Advance Notice Policy Resolution” means an ordinary resolution which will be
considered by Shareholders at the Meeting to approve the Solaris Copper Advance Notice Policy, the full
text of which is set out in Schedule “G” to this circular.
“Solaris Copper Board” means the board of directors of Solaris Copper, as constituted from time to time.
“Solaris Copper Option” means options issued pursuant to the Solaris Copper Option Plan to purchase
Solaris Copper Shares, including the Solaris Copper Options issued to holders of Equinox Options
pursuant to the Plan of Arrangement.
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“Solaris Copper Option Plan” means the proposed stock option plan of Solaris Copper, substantially in
the form attached as Schedule “Q” to this Circular, which is subject to Shareholder approval.
“Solaris Copper Option Plan Resolution” means an ordinary resolution which will be considered by
Shareholders to approve the Solaris Copper Option Plan, the full text of which is set out in Schedule “Q”
to this Circular.
“Solaris Copper RSU” means restricted units governed pursuant to the Solaris Copper RSU Plan.
“Solaris Copper RSU Plan” means the proposed restricted share unit plan of Solaris Copper,
substantially in the form attached as Schedule “R” to this Circular, which is subject to Disinterested
Shareholder approval.
“Solaris Copper RSU Plan Resolution” means an ordinary resolution which will be considered by
Disinterested Shareholders to approve the Solaris Copper RSU Plan, the full text of which is set out in
Schedule “F” to this Circular.
“Solaris Copper Shareholders” means holders of Solaris Copper Shares.
“Solaris Copper Shares” means no par value shares in the capital of Solaris Copper.
“Tax Act” means the Income Tax Act (Canada), including the regulations promulgated thereunder, as
amended.
“taxable capital gain” has the meaning given to it under the heading “Certain Canadian Federal Income
Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses”.
“TFSA” means a tax-free savings account.
“Treasury Regulations” has the meaning given to it under the heading “Material Income Tax
Considerations - Certain U.S. Federal Income Tax Considerations.”
“TSX-V” means the TSX Venture Exchange.
“U.S. Grantee” has the meaning given to it under the heading “Particulars of Matters to Be Acted Upon –
6. Approval of Amendments to the Equinox RSU Plan”.
“U.S. Tax Code” means the U.S. Internal Revenue Code of 1986, as amended.
“VIF” has the meaning give to it under the heading “General Voting Information – Beneficial Shareholders
– Non-Objecting Beneficial Owners”.
“Warintza Project” means Lowell Copper’s 100% interest in the Warintza copper project located in
Ecuador.
“Warrantholder” means a holder of Equinox Warrants at the applicable time.
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QUESTIONS AND ANSWERS
The following briefly addresses some questions that you may have regarding the proposed spin-off by
Equinox of Solaris Copper, Equinox’s copper business, pursuant to a court-approved plan of arrangement
and certain other related matters described in this Circular. These answers are only a summary and are
qualified in their entirety by the more detailed information that follows. In addition, they may not address
all of the questions that may be important to you as a Shareholder. Accordingly, we urge you to review
the more detailed information contained elsewhere in this Circular. Certain capitalized terms used below
are defined in the Glossary of Terms. The cross-references included below are to the section identified in
this Circular.
To ensure representation of your Equinox Shares at the Meeting, whether or not you attend the Meeting,
please complete, sign and return your proxy form or, if you are not a Registered Shareholder, please refer
to question number 8 below for a description of the procedures to be followed to vote your Equinox
Shares.
1.

What do I need to do to ensure that my Equinox Shares are voted FOR the items listed in
the Notice of Annual and Special Meeting, including FOR the Arrangement Resolution?

Your feedback and your vote are important to us. We have ensured that voting is easy and accessible.
You can vote in person or by proxy at the Meeting, and by proxy on the internet, by phone, by fax or by
mail. If you are a Registered Shareholder and are unable to attend the Meeting in person, we encourage
you to vote by completing the enclosed proxy form. If you are a Non-Registered Shareholder and have
received this letter and the Circular from your broker or another intermediary, please complete and return
the proxy form or the voting instruction form provided to you in accordance with the instructions.
If you wish to vote in person at the Meeting, you do not need to complete or return the proxy form. Your
vote will be taken and counted at the Meeting. Even if you plan to attend the Meeting, you may find it
convenient to express your views in advance by completing and returning the proxy form. Completing,
signing and returning your proxy form does not preclude you from attending the Meeting in person nor will
it limit your right to vote in person if you attend the Meeting.
If you do not wish to attend the Meeting or do not wish to vote in person, your proxy will be voted for or
against the resolutions in accordance with your instructions as specified thereon on any ballot that may
be called at the Meeting. In the absence of such instructions, your Equinox Shares will be voted FOR:
(a) setting the number of directors at seven (7); (b) the election of those individuals named herein as
directors of Equinox; (c) appointing KPMG LLP as auditors of the Corporation for the ensuing year; (d) reapproving the Equinox Option Plan; (e) approving amendments to the Equinox RSU Plan; (f) the approval
of the Arrangement Resolution; (g) the approval of the Solaris Copper Option Plan Resolution; (h) the
approval of the Solaris Copper RSU Plan Resolution; and (i) the approval of the Solaris Copper Advance
Notice Policy Resolution. Your proxy must be submitted on the internet, by phone, by fax or by mail and
must be executed by the Registered Shareholder or by the Registered Shareholder’s attorney authorized
in writing or, if the Registered Shareholder is a corporation, by an officer or attorney thereof duly
authorized.
On the other hand, if you are a Registered Shareholder and wish to exercise your right to dissent in
respect of the Arrangement, you must deliver your written objection to the Arrangement Resolution to
Equinox c/o Blake, Cassels & Graydon LLP, Suite 2600 – 595 Burrard Street, Vancouver, BC, Canada,
V7X 1L3, at or prior to 1:00 p.m. (Vancouver time) on July 24, 2018 or, in the event of any adjournment or
postponement of the Meeting, on the Business Day that is at least two Business Days before the date of
the adjourned or postponed Meeting, a written objection to the Arrangement Resolution. Any failure to
strictly comply with the Dissent Procedures set out in the accompanying Circular may result in the loss or
unavailability of your right of dissent. See “Dissent Rights”.
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If your Equinox Shares are not registered in your name, but are instead registered in the name of a
broker, intermediary or nominee, please see question number 8 for voting instructions.
2.

Who is entitled to vote at the Meeting?

Shareholders as of the close of business on June 18, 2018, or their duly appointed proxies will be entitled
to attend the Meeting or register to vote on all matters to be voted on at the Meeting.
3.

Who is soliciting my proxy?

This Circular is furnished in connection with the solicitation, by or on behalf of the management of
Equinox, of proxies to be used at the Meeting or at any adjournment(s) or postponement(s) thereof, to
vote your Equinox Shares FOR setting the number of directors at seven (7), FOR the election of Ross
Beaty, Christian Milau, Greg Smith, Lenard Boggio, Marcel de Groot, Marshall Koval and Jacques
McMullen as directors of Equinox, FOR the reappointment of KPMG LLP as Equinox’s auditors for the
ensuing year, FOR the re-approval of the Equinox Option Plan, FOR the approval of amendments to the
Equinox RSU Plan, FOR the Arrangement Resolution, FOR the Solaris Copper Option Plan Resolution,
FOR the Solaris Copper RSU Plan Resolution, and FOR the Solaris Copper Advance Notice Policy
Resolution. It is expected that the solicitation of proxies will be primarily by mail, but proxies may also be
solicited personally, by advertisement or by telephone, by directors, officers or employees of Equinox
without special compensation, or by Computershare at nominal cost. The cost of solicitation will be borne
by Equinox. Computershare is responsible for tabulation of proxies.
4.

What do I do with my completed form of proxy?

Return the completed, dated and signed form of proxy in the enclosed envelope or otherwise to
Corporation’s registrar and transfer agent, Computershare Investor Services Inc. at 100 University
th
Avenue, 8 Floor, Toronto, Ontario, Canada M5J 2Y1 so that it arrives not later than 1:00 p.m.
(Vancouver time) on July 24, 2018 (unless such proxy submission deadline is waived by the Board), or, if
the Meeting is adjourned or postponed, not later than 1:00 p.m. (Vancouver time) on the day which is two
business days preceding the date of the adjourned or postponed Meeting. As well, Shareholders who
received these materials through Computershare may vote via the Internet or by telephone by following
the instructions provided on the form of proxy. A control number is provided on the proxy form for this
purpose. All Equinox Shares represented by a properly executed proxy received by Computershare prior
to such time will be voted in accordance with your instructions as specified in the proxy, on any ballot that
may be called at the Meeting.
5.

How will my Equinox Shares be voted if I return my proxy?

The persons named in the form of proxy will vote your Equinox Shares in accordance with your
instructions. In the absence of such instructions, however, your Equinox Shares will be voted FOR setting
the number of directors at 7, FOR the election of Ross Beaty, Christian Milau, Greg Smith, Lenard
Boggio, Marcel de Groot, Marshall Koval and Jacques McMullen as directors of Equinox, FOR the
reappointment of KPMG LLP as Equinox’s auditors for the ensuing year, FOR the re-approval of the
Equinox Option Plan, FOR the Arrangement Resolution, FOR the approval of amendments to the
Equinox RSU Plan, FOR the Solaris Copper Option Plan Resolution, FOR the Solaris Copper RSU Plan
Resolution, and FOR the Solaris Copper Advance Notice Policy Resolution.
6.

If I change my mind, can I take back my proxy once I have given it?

Yes. A Registered Shareholder who has given a proxy may revoke it by depositing an instrument in
writing signed by the Registered Shareholder or by the Registered Shareholder’s attorney, who is
authorized in writing, or by transmitting, by telephonic or electronic means, a revocation signed by
electronic signature by the Registered Shareholder or by the Registered Shareholder’s attorney, who is
authorized in writing, to or at the registered office of the Corporation not later than 1:00 p.m. (Vancouver
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time) on July 24, 2018 or, if the Meeting is adjourned or postponed, not later than 1:00 p.m. (Vancouver
time) on the day which is two Business Days preceding the date of the adjourned or postponed Meeting,
or with the chairman of the Meeting on the day of, and prior to the start of, the Meeting or any
adjournment thereof.
Note that the participation by a Registered Shareholder in a vote by ballot at the Meeting would
automatically revoke any proxy that has been previously given by the Registered Shareholder in respect
of business covered by that vote.
A Non-Registered Shareholder who received these materials through an Intermediary should follow the
instructions provided by the Intermediary.
7.

How can I contact Equinox’s transfer agent?
Computershare Investor Services Inc.
th
100 University Avenue, 8 Floor,
Toronto, Ontario, Canada M5J 2Y1
Ph: 1-800-564-6253

8.

If my Equinox Shares are not registered in my name but are held in the name of an
Intermediary (a bank, trust company, securities broker, trustee or otherwise), how do I
vote my Equinox Shares?

If you are a Non-Registered Shareholder who received these materials through Computershare, then
follow the instructions set out in question number 4 above.
If you are a Non-Registered Shareholder who did not receive these materials through Computershare,
there are, as discussed in the Circular, two ways that you can vote your Equinox Shares held by your
Intermediary. Applicable securities laws require your Intermediary to seek voting instructions from you in
advance of the Meeting. Accordingly, you will receive or have already received from your Intermediary
either a request for voting instructions or a proxy form for the number of Equinox Shares you own. Every
Intermediary has its own signing and return instructions, which should be carefully followed by NonRegistered Shareholders to ensure that their Equinox Shares are voted at the Meeting. Accordingly, for
your Equinox Shares to be voted for you, please follow the voting instructions provided by your
Intermediary.
However, if you wish to vote in person at the Meeting, insert your own name in the space provided on the
request for voting instructions or proxy form to appoint yourself as proxyholder and follow the signing and
return instructions of your Intermediary. Non-Registered Shareholders who appoint themselves as
proxyholders should, at the Meeting, present themselves to a representative of Computershare. Do not
otherwise complete the form sent to you as your vote will be taken and counted at the Meeting.
See “General Voting Information”.
9.

What am I being asked to vote on at the Meeting?

Shareholders will be voting on the approval of the Arrangement Resolution which provides for, among
other things, the reorganization of Equinox into two separate companies and a number of related matters.
Subject to the approval of the Arrangement Resolution, Shareholders will also be voting on the approval
of the Solaris Copper Option Plan Resolution, Solaris Copper RSU Plan Resolution and Solaris Copper
Advance Notice Policy Resolution which will establish, respectively, a stock option plan, restricted share
unit plan and advance notice policy for Solaris Copper which are substantially similar to those plans and
policies currently in place at Equinox. In addition, Shareholders will be asked to vote on Equinox’s annual
business, being the election of directors, appointment of KPMG LLP as auditors of the Corporation for the
ensuing year, the re-approval of the Equinox Option Plan and the approval of amendments to the Equinox
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RSU Plan. Further descriptions of the matters covered by each of these resolutions are contained in the
sections entitled “Election of Directors”, “Appointment and Remuneration of Auditors”, “Particulars of
Matters to be Acted Upon”, “The Arrangement”, “Approval of the Solaris Copper Option Plan” and
“Approval of the Solaris Copper RSU Plan”.
For more information on the Arrangement, see “The Arrangement”; for a description of the Solaris Copper
Option Plan, see the heading “Description of Share Capital – Solaris Copper Option Plan” in
Schedule “L”; and for a description of the Solaris Copper RSU Plan, see the heading “Description of
Share Capital – Solaris Copper RSU Plan” in Schedule “L”.
10.

Why is the Arrangement being proposed?

With a view to enhancing Shareholder value, Equinox is proposing to separate into two companies.
Equinox will continue as a publicly-traded gold company with the objective of becoming a mid-tier gold
producer. Equinox will own, develop and operate the Aurizona Project and the Castle Mountain Project,
and will also own the Elk Gold Project and the Koricancha Mill. Solaris Copper will be a private
exploration focused copper company that will own the La Verde Project, the Warintza Project and the
Ricardo Project, among other assets. The Board is recommending the Arrangement and believes it
enhances the long-term prospects for both Equinox and Solaris Copper and provides a number of
benefits to Shareholders, including, among others:


providing Shareholders with enhanced value by creating independent investment opportunities in a
gold-focused company and a copper-focused company;



unlocking the value of the copper assets, which are not fairly valued in the Equinox portfolio;



protecting the value of the copper assets by keeping Solaris Copper private in the near-term, which
reduces costs and allows Solaris Copper to advance the properties and unlock the latent value of the
assets before potentially bringing them back to public markets;



enabling investors, analysts and other stakeholders or potential stakeholders to more accurately
evaluate each company and compare the assets to appropriate gold and copper peers;



providing Shareholders with 100% direct ownership of Equinox and 60% direct ownership of Solaris
Copper (with the remaining 40% held by Equinox) to ensure that existing Shareholders retain upside
potential as the copper assets are advanced;



providing current Shareholders with a direct 60% interest in the copper assets that will not be diluted
in the future as Equinox grows through organic and merger and acquisition opportunities;



providing each company with a sharper business focus, enabling them to pursue independent
business and financing strategies best suited to their respective business plans;



enabling each company to pursue independent growth and capital allocation strategies; and



allowing each company to be led by experienced executives and directors who have experience
exploring resource properties and building and operating mines.

See “The Arrangement – Reasons for the Arrangement”.
11.

What approvals are required for the Arrangement to become effective?

For the Arrangement to proceed, the Arrangement Resolution must be approved by: (i) at least 66⅔% of
the votes cast by Shareholders present in person or represented by proxy at the Meeting, which
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Shareholders are entitled to one vote for each Equinox Share held; and (ii) if required, a majority of the
votes cast by Shareholders other than those required to be excluded pursuant to MI 61-101.
As well as the necessary Shareholder approval, the principal approval required will be that of the Court,
which, under the BCBCA, must approve the Arrangement. It is expected that, assuming the requisite
Shareholder approval is received at the Meeting, the hearing of the Court on the Arrangement will be held
on July 30, 2018 at 9:45 a.m. (Vancouver time) at the Court in Vancouver, British Columbia. The Notice of
Hearing Petition for the Final Order (the “Notice of Hearing for Final Order”) in connection with the Final
Order is included as Schedule “J”.
The completion of the Arrangement is also subject to other customary conditions. See “The Arrangement
– Conditions to the Arrangement”.
12.

What are the tax consequences to me if the Arrangement is effected?

Pursuant to Canadian federal income tax laws, a Shareholder (other than a Dissenting Shareholder) who
exchanges Equinox Shares for New Equinox Shares and Solaris Copper Shares pursuant to the
Arrangement will be deemed to have received a taxable dividend equal to the amount, if any, by which
the fair market value of the Solaris Copper Shares distributed to the Shareholder pursuant to the Share
Exchange at the time of the Share Exchange exceeds the “paid-up capital” (as defined in the Tax Act) of
the Shareholder’s Equinox Shares determined at that time. However, Equinox expects that the fair market
value of all Solaris Copper Shares distributed pursuant to the Share Exchange under the Arrangement
will not exceed the paid-up capital of the Equinox Shares. Accordingly, Equinox does not expect that any
Shareholder will be deemed to receive a taxable dividend on the Share Exchange.
Further, a Shareholder (other than a Dissenting Shareholder) who is resident in Canada and exchanges
Equinox Shares for New Equinox Shares and Solaris Copper Shares will also realize a capital gain equal
to the amount, if any, by which the fair market value of those Solaris Copper Shares at the effective time
of the Share Exchange, less the amount of any taxable dividend deemed to be received by the
Shareholder as described in the preceding paragraph, exceeds the “adjusted cost base” (as defined in
the Tax Act) of the Shareholder’s Equinox Shares determined immediately before the Share Exchange.
Pursuant to Canadian federal income tax laws in general, a Shareholder (other than a Dissenting
Shareholder) who is not a resident of Canada for the purpose of the Tax Act and who holds his or her
Equinox Shares as capital property will not be subject to tax under the Tax Act on any capital gain arising
unless such Shareholder’s Equinox Shares constitute “taxable Canadian property”.
For a more detailed description of the Canadian federal income tax consequences to Shareholders as a
result of the Arrangement, see the section of the Circular entitled “Certain Canadian Federal Income Tax
Considerations”. Shareholders should consult their own tax advisors with respect to their particular
circumstances.
For a description of the U.S. federal income tax consequences to Shareholders as a result of the
Arrangement, see the section of the Circular entitled “Certain U.S. Federal Income Tax Considerations”.
Shareholders should consult their own tax advisors with respect to their particular circumstances.
13.

When is the Arrangement likely to occur?

It is presently anticipated that, if all required approvals are obtained and other conditions fulfilled, the
Arrangement will become effective on or about August 3, 2018. The Board may, however, decide to delay
or not to proceed with the Arrangement, even if all required approvals and consents are obtained.
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14.

If the Arrangement is effected, what do Shareholders receive?

Shareholders of record as of the close of business on the Business Day immediately preceding the
Effective Date will receive, for each one Equinox Share held, one New Equinox Share and one-tenth of a
Solaris Copper Share. See “The Arrangement – Proposed Timetable for the Arrangement”.
15.

If the Arrangement is effected, what do Shareholders need to do in order to receive the
New Equinox Shares and Solaris Copper Shares to which they are entitled?

Concurrently with the mailing of the Circular, Equinox will mail the Letter of Transmittal to Registered
Shareholders, which will be used to exchange their certificates representing Equinox Shares for share
certificates representing the New Equinox Shares and certificates representing the Solaris Copper
Shares. Until exchanged, each certificate representing Equinox Shares will, after the Effective Time,
represent only the right to receive, upon surrender, New Equinox Shares and Solaris Copper Shares.
Pursuant to the Plan of Arrangement, Registered Shareholders who fail to submit a duly completed Letter
of Transmittal and all other documents required by the Depositary and surrender their Equinox Shares
within six years of the Effective Time will no longer have the right to receive New Equinox Shares and
Solaris Copper Shares and will not receive any compensation in lieu thereof.
16.

When must I be a Shareholder in order to receive Solaris Copper Shares?

You must be a shareholder of record as of the close of business on the Business Day immediately
preceding the Effective Date.
Any Shareholder who duly exercises Dissent Rights and, following the dissent process under the BCBCA,
is ultimately entitled to be paid the fair value for his, her or its Equinox Shares, will instead be entitled to
the fair value of such shares and will not receive New Equinox Shares or Solaris Copper Shares. See
“Dissent Rights”.
17.

What will be the impact of the Arrangement on the market price and trading of my Equinox
Shares and Equinox Warrants?

Management of Equinox cannot predict the short-term impact of the Arrangement on the market price and
trading of Equinox Shares and Equinox Warrants, but believes that splitting the gold and copper assets
into two separate companies is in the best long-term interest of Shareholders. Shareholders will hold an
interest in two separate companies. Subject to certain exceptions, the New Equinox Shares and certain
Equinox Warrants will remain freely tradable securities upon completion of the Arrangement and will
continue trading on the TSX-V under the symbols EQX and EQX.WT, respectively, and on the United
States OTC Markets as EQXGF and EQXWF, respectively. The Solaris Copper Shares will not be listed
on any stock exchange following closing of the Arrangement. See “The Arrangement” and “Certain
Securities Law Matters”.
18.

Why will the Solaris Copper Shares not be listed on any stock exchange?

Keeping Solaris Copper as a private company in the near-term will reduce costs and give management
the time to advance the properties and unlock the latent value of the assets before potentially bringing
them back to public markets.
19.

What if I want to sell my Solaris Copper Shares?

There is no current plan to list the Solaris Copper Shares on any stock exchange. Until the Solaris
Copper Shares are listed on a stock exchange, Solaris Copper Shareholders may not be able to sell their
Solaris Copper Shares. This may affect the pricing of the Solaris Copper Shares in the secondary market
and the liquidity of the Solaris Copper Shares. Solaris Copper Shareholders are advised to consult their
legal advisors with respect to trading of the Solaris Copper Shares. Shareholders should carefully
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consider the risks identified in this Circular under the heading “The Arrangement – Risk Factors Relating
to the Arrangement” and under the heading “Risk Factors” in Schedules “L” and “T”.
20.

Who should I contact if I have questions regarding the Arrangement?

Answers to many of your questions may be found in the accompanying Circular. If after reviewing the
Circular you have questions about voting your proxy, please contact Computershare at 1-800-564-6253.
If you have questions about the Arrangement, please contact Equinox Gold’s Corporate Secretary,
Pamela Kinsman, at 604-558-0560 or info@equinoxgold.com. In addition, you may wish to consult your
financial, tax and/or legal advisors.
21.

How can I get more information about Solaris Copper and its assets?

Additional information about Solaris Copper, its assets and its business strategy can be found at
www.solariscopper.com or by contacting Investor Relations at +1-604-558-0560 x119.
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SUMMARY
The following is a summary of the principal features of the Arrangement and certain other matters and
should be read together with the more detailed information and financial statements contained elsewhere
in this Circular, including the schedules hereto. Capitalized terms not otherwise defined in this summary
are defined in the Glossary of Defined Terms or elsewhere in this Circular. This summary is qualified in its
entirety by the more detailed information appearing or referred to elsewhere in this Circular. Unless
otherwise indicated, all references to dollars or “$” are to U.S. dollars.
THE MEETING
Equinox has fixed June 18, 2018 as the record date for determining the Shareholders entitled to receive
notice of and vote at the Meeting. The Meeting will be held at 595 Burrard Street, Suite 2600,
Vancouver, British Columbia on July 26, 2018, at 1:00 p.m. (Vancouver time).
At the Meeting, Shareholders will be asked to consider the following annual general meeting matters:


receiving the consolidated
December 31, 2017;



setting the number of Equinox directors at seven (7);



electing directors of Equinox for the ensuing year;



appointing KPMG LLP as auditors of Equinox for the ensuing year and authorizing the
directors to fix their remuneration;



re-approving Equinox’s stock option plan;



approving amendments to the Equinox RSU Plan;



approving, with or without amendment, the Arrangement Resolution; and



subject to the approval of the Arrangement Resolution, approving the Solaris Copper Option
Plan, Solaris Copper RSU Plan and Solaris Copper Advance Notice Policy.

financial

statements

of

Equinox

for

the

year

ended

By passing the Arrangement Resolution, Shareholders will also be giving authority to the Board to
use its best judgment to proceed with and cause Equinox to complete the Arrangement in the
event of any variation of, or amendments to, the Arrangement Agreement or Plan of Arrangement
without any requirement to seek or obtain any further approval of the shareholders.
For further information on voting Equinox Shares at the Meeting, see the section entitled “General Voting
Information”. For a description of the Solaris Copper Option Plan, please refer to Schedule “L” or the full
text of the Solaris Copper Option Plan in Schedule “Q”.
THE ARRANGEMENT
The purpose of the Arrangement and the related transactions is to reorganize Equinox into two separate
companies: (a) Equinox, a publicly-traded gold company with the objective of becoming a mid-tier gold
producer that is focused on developing and operating the Aurizona Project and the Castle Mountain
Project, and that also holds the Elk Gold Project and the Corporation’s 83% interest in the Koricancha
Mill; and (b) Solaris Copper, a private exploration focused copper company that holds the Warintza
Project, the La Verde Project and the Ricardo Project, among other assets. The Arrangement would
result in, among other things, participating Shareholders holding, immediately following completion of the
Arrangement, all of the outstanding New Equinox Shares and Solaris Copper Shares in proportion to their
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holdings of Equinox Shares at the Effective Time, subject to Equinox retaining 40% of the Solaris Copper
Shares. For a summary of the steps of the Arrangement and related transactions, see the section entitled
“The Arrangement – Details of the Arrangement”.
REASONS FOR THE ARRANGEMENT
The Board believes that the creation of two separate companies, one a publicly-traded gold company with
the objective of becoming a mid-tier gold producer and the other a private exploration focused copper
company, will provide a number of benefits to Equinox, Solaris Copper and the Shareholders, including:
providing Shareholders with enhanced value by creating independent investment opportunities in a goldfocused company and a copper-focused company; unlocking the value of the copper assets, which are
not fairly valued in the Equinox portfolio; protecting the value of the copper assets by keeping Solaris
Copper private in the near-term, which reduces costs and allows Solaris Copper to advance the
properties and unlock the latent value of the assets before potentially bringing them back to public
markets; enabling investors, analysts and other stakeholders or potential stakeholders to more accurately
evaluate each company and compare the assets to appropriate gold and copper peers; providing
Shareholders with 100% direct ownership of Equinox and 60% direct ownership of Solaris Copper (with
the remaining 40% held by Equinox) to ensure that existing Shareholders retain upside potential as the
copper assets are advanced; providing current Shareholders with a direct 60% interest in the copper
assets that will not be diluted in the future as Equinox grows through organic and merger and acquisition
opportunities; providing each company with a sharper business focus, enabling them to pursue
independent business and financing strategies best suited to their respective business plans; enabling
each company to pursue independent growth and capital allocation strategies; and allowing each
company to be led by experienced executives and directors who have experience exploring resource
properties and building and operating mines.
See further details under the section entitled “The Arrangement – Reasons for the Arrangement”.
RECOMMENDATION OF THE BOARD
The Board, having reviewed the Plan of Arrangement and related transactions and considered, among
other things, the reasons for the Arrangement, has unanimously determined that the Arrangement is in
the best interests of Equinox and the Shareholders. The Board has unanimously approved the
Arrangement and the transactions contemplated thereby and unanimously recommends that
Shareholders vote FOR the Arrangement Resolution and, subject to approval of the Arrangement
Resolution, that Shareholders vote FOR the Solaris Copper Option Plan Resolution, FOR the
Solaris Copper RSU Plan Resolution and FOR the Solaris Copper Advance Notice Policy
Resolution.
See further details under the section entitled “The Arrangement – Recommendation of the Board”.
FAIRNESS OF THE ARRANGEMENT
The Arrangement was determined to be fair to the Shareholders by the Board based upon the following
factors, among others:


the procedures by which the Arrangement will be approved, including the requirement for (i)
approval at the Meeting by at least 66⅔% of the votes cast by Shareholders in person or by
proxy; (ii) if required, approval at the Meeting by a majority of the votes cast by Shareholders
other than those required to be excluded pursuant to MI 61-101; and (iii) approval by the Court
after a hearing at which the fairness of the Arrangement will be considered;



each Shareholder at the Effective Time (other than Dissenting Shareholders) will participate in the
Arrangement such that each Shareholder will hold, upon completion of the Arrangement, the
same proportionate interest in Equinox and Solaris Copper that such Shareholder held in Equinox
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immediately prior to the Arrangement, subject to Equinox retaining 40% of the Solaris Copper
Shares;


each holder of Equinox Options, Equinox RSUs and/or Equinox Warrants at the Effective Time
will receive the same proportionate interest in Equinox and Solaris Copper that such
securityholder held in Equinox immediately prior to the Arrangement (subject to Equinox retaining
40% of the Solaris Copper Shares); and



the opportunity for Shareholders who are opposed to the Arrangement, upon compliance with
certain conditions, have the ability to exercise Dissent Rights under the BCBCA, as modified by
the Interim Order.

See further details under the section entitled “The Arrangement – Fairness of the Arrangement”.
CONDITIONS TO CLOSING
The Arrangement will be subject to the satisfaction or waiver, as applicable, of certain conditions,
including the following:


the Arrangement Resolution must be approved by: (i) at least 66 % of the votes cast by
Shareholders present in person or represented by proxy at the Meeting, which Shareholders are
entitled to one vote for each Equinox Share held; and (ii) if required, a majority of the votes cast
by Shareholders other than those required to be excluded pursuant to MI 61-101;



the Arrangement must be approved by the Court and the Final Order obtained in a form and
substance satisfactory to Equinox; and



all other consents, orders and approvals that are required, necessary or desirable for the
completion of the Arrangement must have been obtained or received, each in a form and
substance acceptable to Equinox.

2/3

See further details under the section entitled “The Arrangement – Conditions to the Arrangement”.
COURT APPROVAL
An arrangement under the BCBCA requires approval of the Court. Prior to mailing this Circular, Equinox
obtained the Interim Order, which provides for the calling and holding of the Meeting, Dissent Rights and
certain other procedural matters. A copy of the Interim Order is attached as Schedule “I”.
Subject to the approval of the Arrangement Resolution by Shareholders at the Meeting, Equinox intends
to make an application to the Court for the Final Order on July 30, 2018 at 9:45 a.m. (Vancouver time) or
as soon thereafter as counsel may be heard at the Court house at 800 Smithe Street, Vancouver, British
Columbia or at any other date and time as the Court may direct. At the hearing, any Shareholder or other
interested party who wishes to participate or be represented or present arguments or evidence must file
and serve a response to petition no later than 4:00 p.m. (Vancouver time) on July 27, 2018 along with any
other documents required, all as set out in the Interim Order and Notice of Hearing for Final Order, copies
of which are attached as Schedule “I” and “J”, respectively, and satisfy any other requirement of the
Court.
The Court may approve the Arrangement either as proposed or as amended in any manner the Court
may direct, and subject to compliance with such terms and conditions, if any, as the Court sees fit.
See further details under the section entitled “The Arrangement – Court Approval of the Arrangement”.
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EFFECTIVE DATE
Upon receipt of the Final Order, Equinox will announce by news release the proposed Effective Date of
the Arrangement, which is expected to be on or about August 3, 2018. The record date for determining
the Shareholders entitled to participate in the Arrangement will be the Effective Date.
STOCK EXCHANGE LISTINGS
The Equinox Shares and certain of the Equinox Warrants are currently listed and traded on the TSX-V
under the symbol “EQX” and “EQX.WT” respectively. The Equinox Shares and certain of the Equinox
Warrants also trade on the OTC Market in the United States under the symbol “EQXGF” and “EQXWF”
respectively.
EQUINOX FOLLOWING THE ARRANGEMENT
Following completion of the Arrangement, Equinox will continue as a public gold company with the
objective of becoming a mid-tier gold producer. Equinox’s near-term focus will continue to be advancing
the Aurizona Project towards production with first gold pour targeted for year-end 2018, and completing a
pre-feasibility study for the Castle Mountain Project with the objective of recommencing production at that
asset. Equinox will also own the Elk Gold Project and the Koricancha Mill.
Following completion of the Arrangement, the New Equinox Shares and certain of the Equinox Warrants
will continue to be traded on the TSX-V and the OTC Market under the same symbols.
For a more detailed description of Equinox following the completion of the Arrangement, see
Schedule “T”.
SOLARIS COPPER FOLLOWING THE ARRANGEMENT
Solaris Copper is expected to operate as an exploration focused copper company that will own the
Warintza Project, the La Verde Project and the Ricardo Project, among other assets. The Solaris Copper
Shares will not be listed on any stock exchange following closing of the Arrangement and there are no
immediate plans to apply for listing of the Solaris Copper Shares on any stock exchange.
For a more detailed description of Solaris Copper following the completion of the Arrangement, see
Schedule “L”.
DISTRIBUTION OF SHARE CERTIFICATES
Concurrently with the mailing of this Circular, Equinox will mail the Letter of Transmittal to Registered
Shareholders, which will be used to exchange their certificates representing Equinox Shares for share
certificates representing New Equinox Shares and Solaris Copper Shares. Every Equinox Share will be
exchanged for one New Equinox Share and one-tenth of a Solaris Copper Share. Until exchange, each
certificate representing Equinox Shares will, after the Effective Time, represent only the right to receive,
upon surrender, New Equinox Shares and Solaris Copper Shares. Any fractional shares issuable
pursuant to the Arrangement will be rounded down to the nearest whole number without any
compensation in lieu thereof.
Shareholders who fail to submit their certificates representing Equinox Shares together with a duly
completed Letter of Transmittal and any other documents required by the Depositary on or before the
sixth anniversary of the Effective Date will cease to have any right or claim against or interest of any kind
or nature in Equinox or Solaris Copper. Accordingly, persons who tender certificates for Equinox
Shares after the sixth anniversary of the Effective Date will not receive any New Equinox Shares
or Solaris Copper Shares, will not own any interest in Equinox or Solaris Copper and will not be
paid any cash or other compensation in lieu thereof.
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DISSENT RIGHTS
The Interim Order provides that each Registered Shareholder may exercise Dissent Rights in accordance
with section 237 to 247 of the BCBCA as modified by the Plan of Arrangement, the Interim Order and the
Final Order in respect of the Arrangement. Each Dissenting Shareholder is entitled to be paid the fair
value of all, but not less than all, of the holder’s Equinox Shares, provided that the holder duly dissents to
the Arrangement Resolution and the Arrangement becomes effective.
To exercise Dissent Rights, Registered Shareholders must provide written notice to Equinox c/o Blake,
Cassels & Graydon LLP., Suite 2600 – 595 Burrard Street, Vancouver, BC, Canada, V7X 1L3 at or before
1:00 p.m. (Vancouver time) on July 24, 2018 (or on the Business Day that is two Business Days
immediately preceding any adjourned or postponed Meeting) in the manner described under the heading
“Dissent Rights”. If a Registered Shareholder exercises Dissent Rights in strict compliance with the
BCBCA and Interim Order and the Arrangement is completed, such Dissenting Shareholder is entitled to
be paid the “fair value” of the Equinox Shares with respect to which Dissent Rights were exercised, as
calculated immediately before the passing of the Arrangement Resolution. Only Registered Shareholders
are entitled to exercise Dissent Rights. Beneficial Shareholders who wish to exercise Dissent Rights must
cause each Registered Shareholder holding their Equinox Shares to deliver the required notice of dissent
or, alternatively, make arrangements to become Registered Shareholders. Shareholders should carefully
read the section of this Circular entitled “Dissent Rights” and consult with their advisors if they wish to
exercise Dissent Rights. Any failure to fully comply with the provisions of the BCBCA, as modified by the
Plan of Arrangement, the Interim Order and the Final Order in respect of the Arrangement, may result in a
loss of that holder’s Dissent Rights.
CANADIAN SECURITIES LAWS MATTERS
Equinox is a reporting issuer in the following jurisdictions in Canada: British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Nova Scotia, Prince Edward Island, Newfoundland and New
Brunswick. The Equinox Shares currently trade on the TSX-V in Canada.
After the Arrangement, Solaris Copper will be a reporting issuer in British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Nova Scotia, Prince Edward Island, Newfoundland and New
Brunswick. However, the Solaris Copper Shares will not be listed for trading on any exchange.
The distribution of the Solaris Copper Shares pursuant to the Arrangement will constitute a distribution of
securities which is exempt from prospectus requirements of Canadian securities legislation. With certain
exceptions, the Solaris Copper Shares may generally be resold in each of the provinces of Canada
provided the trade is not a “control distribution” as defined in National Instrument 45-102 ─ Resale of
Securities of the Canadian Securities Administrators, no unusual effort is made to prepare the market or
create a demand for those securities, no extraordinary commission or consideration is paid to a person or
company in respect of the trade and, if the selling security holder is an insider or officer of Solaris Copper,
the insider or officer has no reasonable grounds to believe that Solaris Copper is in default of securities
legislation.
See further details under the section entitled “Certain Securities Law Matters – Canadian Securities
Laws”.
U.S. SECURITIES LAWS MATTERS
The securities to be issued or deemed to be issued to Shareholders pursuant to the Arrangement will not
be registered under the 1933 Act or the securities laws of any state of the United States and will be
distributed in reliance upon the exemption from registration provided by Section 3(a)(10) of the 1933 Act
and available exemptions from applicable state registration requirements. The securities issued or
deemed to be issued to Shareholders pursuant to the Arrangement will generally not be subject to resale
restrictions under U.S. federal securities laws for persons who are not affiliates of Equinox or Solaris
Copper following the Arrangement or within 90 days prior to the Arrangement.
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See further details under the section entitled “Certain Securities Law Matters – U.S. Securities Laws”.
CERTAIN CANADIAN INCOME TAX CONSIDERATIONS
A summary of certain Canadian federal income tax considerations for Shareholders who participate in the
Arrangement is set out under the heading “Certain Canadian Federal Income Tax Considerations”.
Shareholders should carefully review the tax considerations applicable to them under the Arrangement
and are urged to consult their own legal, tax and financial advisors in regard to their particular
circumstances.
CERTAIN U.S. INCOME TAX CONSIDERATIONS
A summary of certain U.S. federal income tax considerations for Shareholders who participate in the
Arrangement is set out under the heading “Certain U.S. Federal Income Tax Considerations”.
Shareholders should carefully review the tax considerations applicable to them under the Arrangement
and are urged to consult their own legal, tax and financial advisors in regards to their particular
circumstances.
RISK FACTORS
Shareholders should be aware that there are various known and unknown risk factors in connection with
the Arrangement and the ownership of New Equinox Shares and Solaris Copper Shares following the
completion of the Arrangement. Shareholders should carefully consider the risks identified in this Circular
under the heading “The Arrangement – Risk Factors Relating to the Arrangement” and under the heading
“Risk Factors” in Schedules “L” and “T” before deciding whether or not to approve the Arrangement
Resolution.
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GENERAL VOTING INFORMATION
PERSONS MAKING THIS SOLICITATION OF PROXIES
In accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer, arrangements have been made with brokerage houses and clearing agencies,
custodians, nominees, fiduciaries or other intermediaries to forward the Corporation’s proxy solicitation
materials to the beneficial owners of the Equinox Shares held of record by such parties. The Corporation
may reimburse such parties for reasonable fees and disbursements incurred by them in doing so.
APPOINTMENT OF PROXYHOLDERS AND COMPLETION AND REVOCATION OF PROXIES
The purpose of a proxy is to designate persons who will vote the proxy on a Shareholder’s behalf in
accordance with the instructions given by the shareholder in the proxy. The persons named in the
enclosed proxy (the “Management Designees”) have been selected by the directors of the Corporation.
A Shareholder has the right to designate a person (whom need not be a Shareholder) other than
the Management Designees to represent them at the Meeting. Such right may be exercised by
inserting in the space provided for that purpose on the proxy the name of the person to be
designated and by deleting therefrom the names of the Management Designees, or by completing
another proper form of Proxy and delivering the same to the transfer agent of the Corporation.
Such Shareholder should notify the nominee of the appointment, obtain the nominee’s consent to act as
proxyholder and provide instructions on how the shareholder’s shares are to be voted. The nominee
should bring personal identification with them to the Meeting. To be valid, the proxy must be dated and
executed by the Shareholder or an attorney authorized in writing, with proof of such authorization
attached (where an attorney executed the proxy).
REGISTERED SHAREHOLDERS
Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in
person. Registered Shareholders electing to submit a proxy may do so by:
(a)

completing, dating and signing the enclosed form of proxy and returning it to the
th
Corporation’s transfer agent, Computershare, by mail at 100 University Avenue, 8 Floor,
Toronto, Ontario, Canada, M5J 2Y1, attention Proxy Department; by fax within North
America at 1-866-249-7775, outside North America at (416) 263-9524; or by mail or by
rd
hand to 3 Floor, 510 Burrard Street, Vancouver, British Columbia, Canada, V6C 3B9;

(b)

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

(c)

using the internet through the website of the Corporation’s transfer agent at
www.investorvote.com. Registered Shareholders must follow the instructions that appear
on the screen and refer to the enclosed form of proxy for the holder’s account number
and the Proxy access number;

In all cases, the proxy must be received at least 48 hours (excluding Saturdays, Sundays and holidays)
before the Meeting or the adjournment thereof at which the proxy is to be used. Proxies received after
that time may be accepted by the Chair of the Meeting at the Chair of the Meeting’s discretion, and the
Chair of the Meeting is under no obligation to accept late proxies.
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BENEFICIAL SHAREHOLDERS
The information set forth in this section is of significant importance as many Shareholders do not
hold Equinox Shares in their own name.
Only Shareholders whose names appear on the records of the Corporation as the registered
holders of Equinox Shares or duly appointed proxyholders are permitted to vote at the Meeting.
Most Shareholders are Non-Registered Shareholders, because the Equinox Shares they own are not
registered in their names but instead registered in the name of an Intermediary, including a nominee such
as a brokerage firm through which they purchased the Equinox Shares; bank, trust company, trustee or
administrator of self-administered RRSPs, RRIFs, RESPs and similar plans; or clearing agency such as
the Canadian Depository for Securities Limited. If you purchased your Equinox Shares through a broker,
you are likely a Non-Registered Shareholder.
In accordance with securities regulatory policy, the Corporation has distributed copies of the Meeting
materials, being the Notice of Meeting, this Circular and the form of proxy, to Intermediaries for
distribution to Non-Registered Shareholders.
Intermediaries are required to forward the Meeting materials to Non-Registered Shareholders to seek
their voting instructions in advance of the Meeting. Equinox Shares held by Intermediaries can only be
voted in accordance with the instructions of the Non-Registered Shareholder. The Intermediaries often
have their own voting instruction form instead of a Proxy, have their own mailing procedures and provide
their own return instructions. If you wish to vote by Proxy, you should carefully follow the instructions from
your Intermediary to ensure that your shares are voted at the Meeting.
If you, as a Non-Registered Shareholder, wish to vote at the Meeting in person, you should appoint
yourself as proxyholder by writing your name in the space provided on the request for voting instructions
or Proxy provided by the Intermediary and you should return the form to the Intermediary in the envelope
provided. Do not complete the voting section of the form as your vote will be taken at the Meeting.
There are two kinds of Non-Registered Shareholders: those who object to their identity being made
known to the issuers of securities which they own (called “OBOs” for Objecting Beneficial Owners) and
those who do not (called “NOBOs” for Non-Objecting Beneficial Owners).
Non-Objecting Beneficial Owners
The Corporation is relying on the provisions of National Instrument 54-101 – Communication with
Beneficial Owners of Securities of a Reporting Issuer that permit it to deliver proxy-related materials
directly to its NOBOs. As a result, NOBOs can expect to receive a voting instruction form (“VIF”) from
Computershare. The VIF is to be completed and returned to Computershare as set out in the instructions
provided on the VIF. Computershare will tabulate the results of the VIFs received from NOBOs and will
provide appropriate instructions at the Meeting with respect to the Equinox Shares represented by the
VIFs they receive. These Shareholder materials are being sent to both Registered Shareholders and
Non-Registered Shareholders. If you are a Non-Registered Shareholder, and the Corporation or its agent
has sent these materials directly to you, your name and address, and information about your holdings of
securities, were obtained in accordance with applicable securities regulatory requirements from the
intermediary holding securities on your behalf.
By choosing to send these materials to you directly, the Corporation (and not the Intermediary holding
securities on your behalf) has assumed responsibility for (i) delivering these materials to you; and (ii)
carrying out your voting instructions. Please return your VIF as specified in the request for voting
instructions sent to you.
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Objecting Beneficial Owners
Beneficial Shareholders who are OBOs should follow the instructions of their Intermediary carefully to
ensure their shares are voted at the Meeting. We have elected to pay for intermediaries to distribute
these materials to Beneficial Shareholders who are OBOs under National Instrument 54-101 –
Communication with Beneficial Owners of Securities of a Reporting Issuer. The form of proxy supplied to
you by your Intermediary will be similar to the proxy provided to Registered Shareholders by the
Corporation. However, its purpose is limited to instructing the Intermediary on how to vote your Equinox
Shares on your behalf. Most brokers delegate responsibility for obtaining instructions from clients to
Broadridge in the United States and in Canada. Broadridge mails a VIF in lieu of the form of proxy
provided by the Corporation. The VIF will name the same persons as the Corporation’s proxy to represent
your Equinox Shares at the Meeting. You have the right to appoint a person (who need not be a
Shareholder, and who can be yourself), other than any of the persons designated in the VIF, to represent
your Equinox Shares at the Meeting. To exercise this right, insert the name of the desired representative,
who may be you, in the blank space provided in the VIF. The completed VIF must then be returned to
Broadridge by mail or facsimile, or provided to Broadridge by phone or over the internet, in accordance
with Broadridge’s instructions. Broadridge then tabulates the results of all instructions received and
provides appropriate instructions respecting the voting of shares to be represented at the Meeting and the
appointment of any Shareholder’s representative. If you receive a VIF from Broadridge, it must be
completed and returned to Broadridge, in accordance with Broadridge’s instructions, well in advance of
the Meeting in order to have your shares voted or to have an alternate representative duly appointed to
attend and vote your shares at the Meeting.
VOTING OF PROXIES
The Board of Directors has set June 18, 2018 as the record date for determining the Shareholders
entitled to receive notice of and vote at the Meeting. Voting at the Meeting will be by a show of hands,
each registered Shareholder and each proxyholder (representing a registered Shareholder or
unregistered Shareholder) having one vote, unless a poll is required or requested, whereupon each such
Shareholder and/or proxyholder is entitled to one vote for each Equinox Share held or represented. Each
Shareholder may instruct their proxyholder how to vote their Equinox Shares by completing the blanks on
the proxy. All Equinox Shares represented at the Meeting by properly executed proxies will be voted or
withheld from voting when a poll is required or requested and, where a choice with respect to any matter
to be acted upon has been specified in the form of proxy, the Equinox Shares represented by the proxy
will be voted in accordance with such specification. In the absence of any such specification as to
voting on the proxy, the Management Designees, if named as proxyholder, will vote in favour of
the matters set out therein.
The enclosed proxy confers discretionary authority upon the Management Designees, or other
person named as proxyholder, with respect to amendments to or variations of matters identified
in the Notice of Meeting and any other matters which may properly come before the Meeting. As of
the date hereof, the Corporation is not aware of any amendments to, variations of or other matters
which may come before the Meeting. If other matters come before the Meeting, then the
Management Designees intend to vote in accordance with the judgment of the Corporation.
In order to approve a motion proposed at the Meeting, a majority of greater than 50% of the votes cast
will be required (an “Ordinary Resolution”) unless the motion requires a “special resolution” in which
2/3
case a majority of 66 % of the votes cast will be required.
REVOCATION OF PROXIES
Any Registered Shareholder who has returned a proxy may revoke it at any time before it has been
exercised. A proxy may be revoked by a Registered Shareholder personally attending at the Meeting and
voting their Equinox Shares. A Shareholder may also revoke their proxy in respect of any matter upon
which a vote has not already been cast by depositing an instrument in writing, including a proxy bearing a
later date executed by the Registered Shareholder or by their authorized attorney in writing, or, if the
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Shareholder is a company, under its corporate seal by an officer or attorney thereof duly authorized,
either at the office of the Corporation’s registrar and transfer agent at the foregoing address or the head
office of the Corporation at 730 – 800 West Pender Street, Vancouver, British Columbia, Canada, V6C
2V6 at any time up to and including the last business day preceding the date of the Meeting, or any
adjournment thereof at which the proxy is to be used, or by depositing the instrument in writing with the
Chairman of such Meeting, or any adjournment thereof. Only Registered Shareholders have the right
to revoke a proxy. Non-Registered Shareholders who wish to change their vote must, at least
seven days before the Meeting, arrange for their respective Intermediary to revoke the proxy on
their behalf.
QUORUM
The Articles of the Corporation provide that a quorum for the transaction of business at any meeting of
shareholders shall be one shareholder present in person or represented by proxy.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
The Corporation is authorized to issue an unlimited number of Equinox Shares without par value. As at
June 20, 2018, there were 446,483,533 Equinox Shares issued and outstanding, each carrying the right
to one vote per share.
The Board has fixed June 18, 2018, as the record date for the determination of Shareholders entitled to
receive notice of and to vote at the Meeting and at any adjournment thereof, and only Shareholders of
record at the close of business on that date are entitled to such notice and to vote at the Meeting.
To the knowledge of the directors and executive officers (as hereinafter defined in “Executive
Compensation – Named Executive Officers”) of the Corporation, no person, firm or company beneficially
owned, controlled or directed, directly or indirectly, voting securities carrying more than 10% of the voting
rights attached to any class of voting securities of the Corporation as at the Record Date other than as set
below:
Name
Ross J. Beaty

Number of Shares
51,685,933

Percentage of Outstanding Shares
11.6%

INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED
UPON
Except as set out herein, no person who has been a director or executive officer of the Corporation at any
time since the beginning of the Corporation’s last financial year, no proposed nominee of management of
the Corporation for election as a director of the Corporation and no associate or affiliate of the foregoing
persons, has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in
matters to be acted upon at the Meeting other than the election of directors, the re-approval of the
Equinox Option Plan, approval of amendments to the Equinox RSU Plan, approval of the Solaris Copper
Option Plan, or approval of the Solaris Copper RSU Plan.

PARTICULARS OF MATTERS TO BE ACTED UPON
1.

Audit Report, Financial Statements & Management’s Discussion & Analysis
The Board of Directors of the Corporation has approved the consolidated financial statements of
the Corporation and the auditors’ report thereon for the financial year ended December 31, 2017,
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which will be presented at the Meeting. No approval or other action needs to be taken at the
Meeting in respect of these documents.
2.

Number of Directors
Shareholders will be asked to approve an ordinary resolution setting the number of directors at
seven (7).
Unless otherwise directed, it is the intention of the Management Designees to vote the
proxies in favour of setting the number of directors at seven (7).

3.

Election of Directors of the Corporation
Pursuant to the advance notice policy of the Corporation (the “Equinox Advance Notice Policy”)
adopted by the Board on July 13, 2017, any additional director nominations for the Meeting must
have been received by the Corporation in compliance with the Equinox Advance Notice Policy no
later than the close of business on June 25, 2018. As of the date of this Circular, no such
nominations were received by the Corporation and accordingly, management’s nominees for
election as directors as set forth below shall be the only nominees included in the Circular.
The proposed nominees for the ensuing year are Ross Beaty, Lenard Boggio, Marcel de Groot,
Marshall Koval, Jacques McMullen, Christian Milau and Greg Smith. Information about the
proposed nominees for election as directors, all positions and offices in the Corporation presently
held by such nominees, the nominees’ municipality and country of residence, principal occupation
at the present and during the preceding five years (unless shown in a previous management
information circular), the period during which the nominee has served as a director and the
number of securities of the Corporation that the nominee has advised are beneficially owned,
controlled or directed, by the nominee as of June 20, 2018 is given under the heading “Election of
Directors” below.
Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote the Equinox Shares represented by proxy “FOR” the election of the
aforementioned persons to the Board of Directors of the Corporation. Management does
not contemplate that any of such nominees will be unable to serve as directors; however, if for
any reason any of the proposed nominees do not stand for election or are unable to serve as
such, proxies held by Management Designees and representing Equinox Shares will be
voted for another nominee in their discretion unless the Shareholder has specified in their
proxy that their Equinox Shares are to be withheld from voting in the election of directors.
Each director elected will hold office until the next annual general meeting of shareholders or until
their successors are duly elected, unless their office is earlier vacated in accordance with the
Articles of the Corporation or the provisions of the corporate law to which the Corporation is
subject.

4.

Appointment and Remuneration of Auditors
th

Management of the Corporation proposes to nominate KPMG LLP of 4 Floor, 777 Dunsmuir
Street, Vancouver, British Columbia, V7Y 1K4, as auditors of the Corporation to hold office until
the close of the next annual general meeting of shareholders. It is proposed that the remuneration
to the auditors be fixed by the Directors. At the Meeting, Shareholders will be asked to approve
the appointment of KPMG LLP as the auditors of the Corporation for the ensuing year.
Unless otherwise directed, it is the intention of the Management Designees to vote the
proxies representing Equinox Shares in favour of the appointment of KPMG LLP as the
auditors of the Corporation to hold office for the ensuing year at remuneration to be fixed
by the Directors.
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5.

Re-approval of Equinox Option Plan
Shareholders will be asked to approve the Equinox Option Plan Resolution set forth below
approving the Corporation’s existing Equinox Option Plan. For reference, a copy of the Equinox
Option Plan is appended hereto as Schedule “A”.
The existing Equinox Option Plan was adopted to advance the interests of the Corporation by
encouraging eligible directors, employees, management company employees, officers and
consultants to have equity participation in the Corporation through the acquisition of Equinox
Shares. The Equinox Option Plan provides that the Corporation can, together with any securities
issuable pursuant to all other equity compensation plans adopted by the Corporation, issue up to
10% of the Corporation’s outstanding common shares, on a non-diluted basis, as options. The
Equinox Option Plan was drafted in accordance with the policies of the TSX-V. For a detailed
description of the provisions of the Equinox Option Plan, see “Securities Authorized for Issuance
Under Equity Compensation Plans – Option-Based Awards”.
To be approved, the Equinox Option Plan Resolution must be passed by a majority of the votes
cast by shareholders at the Meeting. Management unanimously recommends a vote “FOR” in
respect of the Equinox Option Plan Resolution.
“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:
1.
The stock option plan of the Corporation is hereby ratified, affirmed and approved and
shall continue and remain in effect until such time as further ratification is required pursuant to the
rules of the TSX-V or other applicable regulatory requirements.
2.
Any one director or officer of the Corporation is authorized and directed, on behalf of the
Corporation, to take all necessary steps and proceedings and to execute, deliver and file any and
all declarations, agreements, documents and other instruments, whether under the seal of the
Corporation or otherwise, and to do all such other acts and things that may be necessary or
desirable to give effect to this ordinary resolution.”
Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote proxies representing Equinox Shares in favour of the approval of the
Equinox Option Plan Resolution and to, without further Shareholder approval, make such
changes to the Equinox Option Plan as may be required or approved by regulatory
authorities.

6.

Approval of Amendments to the Equinox RSU Plan
Disinterested Shareholders will be asked to approve an ordinary resolution of Disinterested
Shareholders set forth below (the “Equinox RSU Plan Resolution”) approving the following
amendments to the existing Equinox RSU Plan (collectively, the “Equinox RSU Plan
Amendments”): (i) increasing the maximum number of shares available for issuance under the
Equinox RSU Plan to 25,000,000, approximately 5.6% of the current issued and outstanding
Equinox Shares; (ii) amending the redemptions provisions such that if the redemption date of the
Equinox RSUs falls within a Blackout Period (as defined in the amended Equinox RSU Plan),
then the redemption date shall be adjusted to be the tenth business day after the expiry of the
Blackout Period (if the Disinterested Shareholders approve the Equinox RSU Plan Amendments
at the Meeting, section 1.2 of the Equinox RSU Plan would be amended to include the definition
of Blackout Period and article three would be amended to include such a restriction on
redemption during a Blackout Period); (iii) incorporating an addendum that describes certain rules
and limitations applicable to an award of Equinox RSUs issued to a designated employee who is
subject to taxation in the United States (a “US Grantee”); and (iv) incorporating a payment
deferral election form for US Grantees. For reference, a copy of the amended Equinox RSU Plan
incorporating the proposed Equinox RSU Plan Amendments is appended hereto as Schedule “B”.
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The existing Equinox RSU Plan was approved by the Board and adopted by the Corporation on
August 24, 2016. On June 14, 2017, the Board approved certain amendments to the Equinox
RSU Plan, including changing the fixed number of shares reserved for issuance under the
Equinox RSU Plan to 6,221,000 and allowing for the issuance of performance-based restricted
share units. Such amendments were approved by the Shareholders on July 13, 2017. As at the
date of this Circular the Corporation has issued 6,197,900 Equinox RSUs of the 6,221,000 fixed
number of Equinox Shares reserved for issuance under the Equinox RSU Plan leaving 23,100
Equinox Shares issuable under the existing Equinox RSU Plan. As of the date of this Circular
there are currently 4,793,075 Equinox Shares issuable for outstanding restricted share units
under the Equinox RSU Plan. For a detailed description of the provisions of the existing Equinox
RSU Plan, please see “Executive Compensation -- Compensation Discussion and Analysis –
RSU-Based Awards”.
The Equinox RSU Plan Amendments were approved by the Board on June 20, 2018 and must be
approved by the TSX-V and the Disinterested Shareholders. TSX-V approval is subject to, among
other things, confirmation and approval by the Shareholders and satisfying the requirements of
the TSX-V, including filing of the applicable documentation.
To be approved, the Equinox RSU Plan Resolution must be passed by Disinterested
Shareholders. “Disinterested Shareholders” means a majority of the votes cast on the Ordinary
Resolution by all Shareholders at the Meeting, excluding the votes attached to Equinox Shares
beneficially owned by insiders (as defined under the policies of the TSX-V) of the Corporation to
whom restricted share units may be granted under the restricted share unit plan and their
associates (as defined under the policies of the TSX-V). Based on the present shareholdings of
the insiders to whom Equinox RSUs may be granted under the Equinox RSU Plan and their
associates, a total of up to 57,928,803 Equinox Shares will be excluded from voting on the
Equinox RSU Plan Resolution, representing 13.0% of the issued and outstanding Equinox Shares
as of the Record Date. If the Equinox RSU Plan Resolution is not approved by the Disinterested
Shareholders at the Meeting, then the Equinox RSU Plan Amendments will not become effective
and the current Equinox RSU Plan will remain in effect. Management unanimously
recommends a vote “FOR” in respect of the Equinox RSU Plan Resolution.
“BE IT RESOLVED AS AN ORDINARY RESOLUTION OF DISINTERESTED SHAREHOLDERS
THAT:
1.
The proposed amendments to the restricted share unit plan of the Corporation (the
“Equinox RSU Plan”), as more particularly described in the notice of annual and special meeting
and management information circular dated June 20, 2018 are hereby ratified, affirmed and
approved and the amended Equinox RSU Plan be and is hereby adopted, ratified and confirmed
as the restricted share unit plan of the Corporation until such time as further ratification is required
pursuant to the rules of the TSX Venture Exchange or other applicable regulatory requirements.
2.
Any one director or officer of the Corporation is authorized and directed, on behalf of the
Corporation, to take all necessary steps and proceedings and to execute, deliver and file any and
all declarations, agreements, documents and other instruments, whether under the seal of the
Corporation or otherwise, and to do all such other acts and things that may be necessary or
desirable to give effect to this ordinary resolution.”
Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote proxies representing Equinox Shares in favour of the approval of the
Equinox RSU Plan Resolution and to, without further Shareholder approval, make such
changes to the Equinox RSU Plan as may be required or approved by regulatory
authorities.
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7.

Approval of the Arrangement
Shareholders will be asked to approve the Arrangement Resolution, the full text of which is
attached as Schedule “D” to the Circular for a statutory arrangement under section 288 of the
BCABC (British Columbia) which involves, among other things, the distribution of Solaris Copper
to shareholders of the Corporation on the basis of one-tenth of a Solaris Copper Share for each
Equinox Share held, as more fully described in the Circular. See “The Arrangement” below.

8.

Approval of the Solaris Copper Option Plan
As the Equinox Option Plan will not carry forward to Solaris Copper, if the Arrangement
Resolution is approved at the Meeting, Shareholders will also be asked to consider and, if thought
appropriate, pass the Solaris Copper Option Plan Resolution. See “Description of Share Capital”
in Schedule “L”. Management unanimously recommends a vote “FOR” in respect of the
Solaris Copper Option Plan Resolution.
At the Meeting, assuming the Arrangement Resolution is approved, Shareholders will be asked to
pass an ordinary resolution, with or without amendment, in substantially the form set forth in
Schedule “E”.
Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote in favour of the approval of the Solaris Copper Option Plan
Resolution and to, without further Shareholder approval, make such changes to the
Solaris Copper Option Plan as may be required or approved by regulatory authorities.

9.

Approval of the Solaris Copper RSU Plan
As the Equinox RSU Plan will not carry forward to Solaris Copper, if the Arrangement Resolution
is approved at the Meeting, Disinterested Shareholders will also be asked to consider and, if
thought appropriate, pass the Solaris Copper RSU Plan Resolution. See “Description of Share
Capital” in Schedule “L”. Management unanimously recommends a vote “FOR” in respect of
the Solaris Copper RSU Plan Resolution.
At the Meeting, assuming the Arrangement Resolution is approved, Disinterested Shareholders
will be asked to pass an ordinary resolution, with or without amendment, in substantially the form
set forth in Schedule “F”. Based on the present shareholdings of the insiders to whom Solaris
RSUs may be granted under the Solaris RSU Plan and their associates, a total of up to
57,928,803 Equinox Shares will be excluded from voting on the Solaris RSU Plan Resolution,
representing 13.0% of the issued and outstanding Equinox Shares as of the Record Date.
Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote in favour of the approval of the Solaris Copper RSU Plan Resolution
and to, without further Shareholder approval, make such changes to the Solaris Copper
RSU Plan as may be required or approved by regulatory authorities.

10.

Approval of the Solaris Copper Advance Notice Policy
As the Equinox Advance Notice Policy will not carry forward to Solaris Copper, if the Arrangement
Resolution is approved at the Meeting, Shareholders will also be asked to consider and, if thought
appropriate, pass the Solaris Copper Advance Notice Policy Resolution. See “Corporate
Governance – Advance Notice Policy” in Schedule “L”. Management unanimously
recommends a vote “FOR” in respect of the Solaris Copper Advance Notice Policy
Resolution.
At the Meeting, assuming the Arrangement Resolution is approved, Shareholders will be asked to
pass an ordinary resolution, with or without amendment, in substantially the form set forth in
Schedule “G”.
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Unless otherwise directed, it is the intention of the Management Designees, if named as
proxyholder, to vote in favour of the approval of the Solaris Copper Advance Notice Policy
Resolution and to, without further Shareholder approval, make such changes to the
Solaris Copper Advance Notice Policy as may be required or approved by regulatory
authorities.
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ELECTION OF DIRECTORS
The directors of the Corporation are elected at each annual general meeting and hold office until the next
annual general meeting or until their successors are appointed. In the absence of instructions to the
contrary, the enclosed proxy will be voted for the nominees herein listed.
At the last annual and general meeting of Shareholders, the Shareholders set the size of the Equinox
Board at eight (8). It is proposed that Shareholders set the number of directors at seven (7) at the
Meeting.
Pursuant to the Equinox Advance Notice Policy adopted by the Board on July 13, 2017, any additional
director nominations for the Meeting must have been received by the Corporation in compliance with the
Equinox Advance Notice Policy no later than the close of business on June 25, 2018. As of the date of
this Circular, no such nominations were received by the Corporation and accordingly, management’s
nominees for election as directors as set forth below shall be the only nominees included in the Circular.
The Board may, in its sole discretion, waive any requirement of the Equinox Advance Notice Policy. A
copy of Equinox’s Advance Notice Policy may be obtained under the Corporation’s profile on SEDAR at
www.sedar.com.
Management of the Corporation proposes to nominate the persons listed below for election as directors.
Information concerning such persons, as furnished by the individual nominees as at June 20, 2018, is as
follows:

Name, Position and
Municipality of
Residence
(6)

Ross Beaty
Director
Chairman
British Columbia,
Canada

(4)(5)

Lenard Boggio
Director
British Columbia,
Canada

(4)(5)

Marcel de Groot
Director
British Columbia,
Canada

(5)(6)

Marshall Koval
Director
Washington, U.S.A.

Principal Occupation

Date
(1)
Appointed

Number of securities
beneficially owned, or
controlled or directed,
(2)
directly or indirectly

Chair of Pan American Silver Corp. since
1994; Director of Innergex Renewable Energy
Inc. since February 2018; Executive
Chairman of Alterra Power Corp. from
January 2008 until February 2018; former
Chief Executive Officer of Alterra Power
Corp. until August 2011.

Director since
December 22,
2017

51,685,933

Director of Sprott Resources Holding Inc.,
Titan Mining Corporation and Pure Gold
Mining Inc.; Partner of
PricewaterhouseCoopers LLP from 1988 and
senior member of the firm’s mining industry
group in Vancouver until his retirement from
the firm in May 2012; Director of NewCastle
until December 22, 2017 and Director of
Polaris Materials Corporation until November
2017.

Director since
December 22,
2017

106,506

Founding partner and President of Pathway
Capital Ltd., a Vancouver based private
venture capital company, since 2004.
Currently a director of Asanko Gold Inc. and
Magnitude Mining Ltd.

Director since
March 23, 2007

1,283,165

Director since
December 22,
2017

633,679

Chief Executive Officer and President of
Lumina Gold Corp.; previously Chief
Executive Officer and Chairman of Anfield
from April 2009 until December 22, 2017;
President of Anfield until August 26, 2016.
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(3)

Name, Position and
Municipality of
Residence

Principal Occupation

Date
(1)
Appointed

Number of securities
beneficially owned, or
controlled or directed,
(2)
directly or indirectly

Director of Cardinal Resources and Excellon
Resources Inc.; Metallurgical Advisor
Cornerstone Metals Inc.; Corporate Advisor
to Detour Gold Corp.; Senior Officer of
Barrick Gold Corporation until December
2011; Director of NewCastle until December
22, 2017; Director of Orvana Minerals Corp.
until May 2016; Director of Fire River Gold
Corp. until December 2013.

Director since
December 22,
2017

8,730

Christian Milau
Director
CEO
British Columbia,
Canada

Chief Executive Officer and Director of
Equinox from March 2017 until present.
Currently a director of Northern Dynasty
Minerals Ltd. since 2016; director of Plateau
Energy Metals Inc. since 2016; Chartered
Professional Accountant.

Director since
March 31, 2017

979,205

Gregory Smith
Director
President
British Columbia,
Canada

President and Director of Equinox and
previously Chief Executive Officer of Equinox,
from October 2016 until present. Currently a
director of Chesapeake Gold Corp.; director
of Royalty North Partners Inc.; Chartered
Professional Accountant.

Director since
September 17,
2009

1,472,115

Jacques McMullen
Director
Ontario, Canada

(1)

(2)
(3)
(4)
(5)
(6)

(4)(6)

All of the directors’ appointments expire at the next annual meeting of Shareholders. No proposed director is to be elected
under any arrangement or understanding between the proposed director and any other person or company, except the
directors and executive officers of the Corporation acting solely in such capacity.
Shares beneficially owned, controlled or directed, directly or indirectly as of the date hereof, based upon information provided
to the Corporation by the respective director or officer. Unless otherwise indicated, such shares are held directly.
Of which 6,573,757 Equinox Shares are beneficially held though Kestrel Holdings Ltd.
Member of the Audit Committee.
Member of the Compensation and Corporate Governance Committee.
Member of the Social Responsibility and Technical Committee.

Except as stated below, to the knowledge of the Corporation, no proposed director:
(a)

(b)

is, as at the date of the Circular, or has been, within 10 years before the date of the Circular, a
director, chief executive officer (“CEO”) or chief financial officer (“CFO”) of any company (including
the Corporation) that:
(i)

was the subject, while the proposed director was acting in the capacity as director, CEO or
CFO of such company, of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, that was in effect for a period
of more than 30 consecutive days; or

(ii)

was subject to a cease trade or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more
than 30 consecutive days, that was issued after the proposed director ceased to be a
director, CEO or CFO but which resulted from an event that occurred while the proposed
director was acting in the capacity as director, CEO or CFO of such company; or

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

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

(d)

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

(e)

has been subject to any penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable shareholder in deciding whether to vote for a
proposed director.

Lenard F. Boggio was a director of Great Western Minerals Group Ltd. (“GWMG”) from January 2013 until
his resignation together with all the then current directors in July 2015. On April 30, 2015, GWMG
announced that a support agreement was entered into with the holders of a majority of GWMG’s secured
convertible bonds and GWMG was granted protection from its creditors under the Companies’ Creditors
Arrangement Act upon receiving an initial order from the Ontario Superior Court of Justice Commercial
List. On May 11, 2015, an order was issued by the Financial and Consumers Affairs Authority of the
Province of Saskatchewan that all trading in the securities of GWMG be ceased due to its failure to file
financial statements for the year ended December 31, 2014. In December 2015, the Monitor of GWMG
issued a press release announcing that it had filed an assignment in bankruptcy on behalf of GWMG.
The following directors of the Corporation hold directorships in other reporting issuers as set out below:
Name of Director

Name of Other Reporting Issuer(s)

Ross Beaty

Pan American Silver Corp. and Innergex Renewable Energy Inc.

Lenard Boggio

Sprott Resources Holding Inc., Titan Mining Corporation and
Pure Gold Mining Inc.

Marcel de Groot

Asanko Gold Inc. and Magnitude Mining Ltd.

Marshall Koval

Lumina Gold Corp.

Jacques McMullen

Cardinal Resources Limited and Excellon Resources Inc.

Christian Milau

Northern Dynasty Minerals Ltd. and Plateau Energy Metals Inc.

Gregory Smith

Chesapeake Gold Corp. and Royalty North Partners Ltd.

EXECUTIVE COMPENSATION
Unless otherwise noted the following information is for the Corporation’s last completed financial year
ended December 31, 2017.
NAMED EXECUTIVE OFFICERS
For the purposes of this Information Circular, a named executive officer (“Named Executive Officer” or
“NEO”) of the Corporation means each of the following individuals:
(a)

each individual who, in respect of the Corporation, during any part of the most recently completed
financial year, served as Chief Executive Officer (“CEO”), including an individual performing
functions similar to a chief executive officer;
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(b)

each individual who, in respect of the Corporation, during any part of the most recently completed
financial year, served as Chief Financial Officer (“CFO”), including an individual performing
functions similar to a chief financial officer;

(c)

in respect of the Corporation and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year whose total compensation was more than C$150,000; and

(d)

each individual who would be a Named Executive Officer under paragraph (c) but for the fact that
the individual was not an executive officer of the Corporation, and was not acting in a similar
capacity, at the end of that financial year;

Christian Milau, Chief Executive Officer; Peter Hardie, Chief Financial Officer; Greg Smith, former Chief
Executive Officer; Kylie Dickson, former Chief Financial Officer, and David Laing, Chief Operating Officer
are each a NEO of the Corporation for purposes of this disclosure.
COMPENSATION DISCUSSION AND ANALYSIS
The objective of the Corporation’s compensation program is to attract, hold and inspire performance by
members of senior management of a quality and nature that will enhance the growth of the Corporation.
Compensation paid in 2017 to the Corporation's NEOs reflects a year with an intense pace of activity on
the operational, project development, exploration and corporate fronts.
The stock-option and restricted share unit award components of the program are designed to reward long
term commitment of executives to sustainable growth of the Corporation and annual salary ranges will be
based on the level of responsibility and the importance of the executive’s position to the Corporation’s
future objectives and the level of experience of the executive officer. During the year ended
December 31, 2017, performance bonuses awarded to NEOs are more fully detailed under Incentive Plan
Awards below and none of the NEOs received any perquisites which in the aggregate were greater than
C$50,000 or 10% of the respective NEO’s salary. Other than option-based awards pursuant to the
Corporation’s stock option plan and awards pursuant to the Corporation’s restricted share unit plan, as at
December 31, 2017, the Corporation does not have any long-term incentive plans, including any
supplemental executive retirement plans.
2017 Performance - Corporate and Operating Highlights
Compensation paid in 2017 to the Corporation's executives reflects a year of intense activity from an
operational, project development, exploration and corporate perspective. The Corporation’s mandate for
2017 was to grow the Corporation and its gold production profile through exploration success and
strategic acquisitions. During 2017 Equinox completed two major transactions, acquiring the Aurizona
Gold Mine in Brazil through the Luna Combination in March; and completing the NewCastle-Anfield
Transaction in December to expand the Corporation’s treasury and add the Castle Mountain Gold Mine in
California to the Corporation’s production pipeline. During 2017 Equinox also permitted, financed and
initiated construction at the Aurizona Project and executed successful exploration programs at both
Aurizona and Castle Mountain.
COMPENSATION, EXCLUDING OPTIONS AND COMPENSATION SECURITIES
The following table provides a summary of the compensation paid by the Corporation and/or its
subsidiaries to each NEO and director of the Corporation for the two most recently completed financial
years ended on December 31, 2016 and 2017. Options and compensation securities are disclosed under
the heading “Stock Options and other Compensation Securities” of this Circular.
All compensation amounts awarded, earned, paid, or payable are reflected in U.S. Dollars, the
Corporation’s reporting currency. Amounts in this section denominated in U.S. dollars have been
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converted from Canadian dollars for reporting purposes at an exchange rate of US$0.7971/C$1.00 based
on the Bank of Canada rate on the last business day of 2017.
Table of Compensation Excluding Compensation Securities

Name and
Position
Christian
(2)
Milau
CEO &
Director

Year

Salary, Consulting
Total
Fee, Retainer or
Committee or Value of Value of All Other
Compensation
Commission Bonus Meeting Fees Perquisites Compensation
(1)
($)
($)
($)
($)
($)
($)

2017

179,348

(3)

Nil

Nil

3,233

Nil

182,581

2017

161,413

(4)

Nil

Nil

2,431

Nil

163,844

2017

209,239

(5)

Nil

Nil

3,579

Nil

212,818

Greg Smith
Director &
President,
Former CEO

2017

229,168

(7)

Nil

Nil

3,204

91,871

324,243

2016

48,819

(8)

Nil

Nil

Nil

Nil

62,500

Kylie
(9)
Dickson
Former CFO

2017

178,011

Nil

Nil

5,321

278,985

462,317

Nil

Nil

Nil

Nil

34,873

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Peter Hardie
CFO

David Laing
COO

(2)

(2)

(6)

Catherine
McLeod(11)
Seltzer
Former
Director

2016

2017
2016

34,873

(10)

Matthew B.
(11)
Hornor
Former
Director

2017
2016

Nil

Nil

Nil

Nil

Nil

Nil

Marcel de
(12)
Groot
Director &
Former
President

2017

17,935

Nil

Nil

Nil

Nil

17,935

Nil

Nil

Nil

Nil

59,783

James
(14)
O’Rourke
Former
Director

2017

14,946

Nil

Nil

Nil

Nil

14,946

2016

Nil

Nil

Nil

Nil

Nil

Nil

2017

29,891

Nil

Nil

Nil

Nil

29,891

Robert
(14)
Pease
Former
Director

2016

Nil

59,783

(14)
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Nil

Table of Compensation Excluding Compensation Securities

Name and
Position

Year

Salary, Consulting
Total
Fee, Retainer or
Committee or Value of Value of All Other
Commission Bonus Meeting Fees Perquisites Compensation Compensation
(1)
($)
($)
($)
($)
($)
($)

(15)

Felipe Alves
Former
Director

2017

16,938

Nil

Nil

Nil

Nil

16,938

2017

19,291

Nil

Nil

Nil

80,046

99,337

2016

83,313

Nil

Nil

Nil

Nil

83,313

2017

17,935

Nil

Nil

Nil

Nil

17,935

Ross Beaty
Director

2017

NIL

Nil

Nil

Nil

Nil

Nil

Jacques
(16)
McMullen
Director

2017

NIL

NIL

Nil

Nil

Nil

Nil

Lenard
(16)
Boggio
Director

2017

NIL

NIL

Nil

Nil

Nil

Nil

Marshal
(16)
Koval
Director

2017

NIL

NIL

Nil

Nil

Nil

Nil

David
(15)
Lowell
Former
Director &
CEO
(14)

Dan Wilton
Former
Director

(16)

(1)

(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)

The amount reported in this column for Mr. Smith is payment of deferred salary from 2016, accrued by Anthem, and paid in
2017. The amount reported in this column for Ms. Dickson is related to a change of control payment in connection with the
Luna Combination. The amount reported in this column for Mr. Lowell represents consulting fees in connection with exploration
and property evaluation.
Messrs. Milau, Hardie and Laing were appointed to their positions with the Corporation on March 31, 2017.
This number reflects the actual salary that Mr. Milau was paid from March 2017 until December 2017 in his role as CEO, based
on an annual salary of $278,985. Mr. Milau does not receive any extra compensation for his duties as a director.
This number reflects the actual salary that Mr. Hardie was paid from March 2017 until December 2017, based on an annual
salary of $215,217.
This number reflects the actual salary that Mr. Laing was paid from March 2017 until December 2017, based on an annual
salary of $278,985.
Mr. Smith was appointed CEO of the Corporation on October 6, 2016. On March 31, 2017, Mr. Smith resigned as the CEO of
the Corporation and was appointed as the President of the Corporation.
This number reflects the salary that Mr. Smith was paid in 2017, based on an annual salary of $239,130. Mr. Smith did not
receive any compensation for his duties as a director.
This number reflects the actual salary that Mr. Smith was paid from October 2016 until December 2016 in his role as CEO,
based on an annual salary of $199,275. Mr. Smith did not receive any compensation for his duties as a director.
Ms. Dickson was appointed CFO of the Corporation on October 6, 2016. Ms. Dickson resigned as the CFO of the Corporation
on March 31, 2017 and is currently the Vice President, Business Development of the Corporation.
These numbers reflect the actual salary that Ms. Dickson was paid from October 2016 until December 2016, based on an
annual salary of $139,493.
Ms. Seltzer and Mr. Horner ceased to be a director on March 31, 2017.
Mr. de Groot was appointed as the President of the Corporation on March 23, 2007. Mr. de Groot ceased acting as President
of the Corporation on October 6, 2016.
This number reflects the actual amount that Pathway Capital Ltd. (“Pathway”) was paid Mr. de Groot’s services a President of
the Corporation from January 2016 until October 2016, based on an annual amount of $71,739. Pathway is a private company
of which Mr. de Groot and David De Witt, a former director of the Corporation, are shareholders, directors and officers.
Pathway is located at #1400, 400 Burrard Street, Vancouver, BC. During the year ended December 31, 2016, the Corporation
was charged business related travel expenses, rent, office costs and administrative support services by Pathway totaling
$146,000 on a cost recovery basis. The amounts charged by Pathway are in the normal course of operations and were
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recorded at their exchange amount which is the price agreed to between the Corporation and Pathway. Fees charged by
Pathway under these arrangements are not included in Mr. de Groot’s compensation disclosed above as the fees charged by
Pathway were for rent, office costs and administrative services provided to the Corporation during the years ended
December 31, 2016.
(14) Messrs. O’Rourke, Pease and Wilton ceased to be directors of the Corporation on December 22, 2017.
(15) Messrs. Alves and Lowell ceased to be a director on December 22, 2017, but continue as consultants.
(16) Messrs. Beaty, McMullen, Boggio and Koval became Directors on December 22, 2017, no fee or other compensation was
provided by the Corporation during 2017.

STOCK OPTIONS AND OTHER COMPENSATION SECURITIES
For the most recently completed financial year ended December 31, 2017, the Corporation did not issue
or grant any compensation securities to any NEOs or directors. As announced on January 2018, the
Corporation granted incentive stock options and RSUs to directors and NEOs which were related to 2017
performance and service, as recommended by the Compensation and Corporate Governance Committee
(the “CCGC”) and approved by the Board. Under the terms of these grants the stock options and RSUs
will vest 50% after 12 months and the remaining 50% after 24 months from the date of issuance.
The following table discloses each exercise of compensation securities by a NEO or director of the
Corporation during the most recently completed financial year:
Exercise of Compensation Securities by Directors and NEOs

Name and
Position

Number of Exercise
Type of
Underlying Price Per
Compensation Securities Security
(1)
Security
Realized
(C$)

Date of
Exercise

Difference
Closing
Between
Price Per Exercise Price
Security on and Closing
Total value
Date of
Price on Date of on exercise /
Exercise
Exercise
exchange
(C$)
($)
date ($)

Christian
(2)
Milau
CEO &
Director

RSU

55,250

N/A

August 15,
2017

1.01

N/A

44,480.17

Peter
(3)
Hardie
CFO

RSU

35,913

N/A

August 15,
2017

1.01

N/A

28,912.51

RSU

55,250

N/A

August 15,
2017

1.01

N/A

44,480.17

Greg Smith
Former CEO
& Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Kylie
(6)
Dickson
Former CFO

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Catherine
McLeod(7)
Seltzer
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Matthew B.
(7)
Hornor
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

David Laing
COO

(4)

(5)
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Exercise of Compensation Securities by Directors and NEOs

Name and
Position

Number of Exercise
Type of
Underlying Price Per
Compensation Securities Security
(1)
Security
Realized
(C$)

Date of
Exercise

Difference
Closing
Between
Price Per Exercise Price
Security on and Closing
Total value
Date of
Price on Date of on exercise /
Exercise
Exercise
exchange
(C$)
($)
date ($)

Marcel de
Groot
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

James
(8)
O’Rourke
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Robert
(8)
Pease
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Felipe Alves
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

David
(9)
Lowell
Former
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Ross Beaty
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Jacques
(10)
McMullen
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Lenard
(10)
Boggio
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

Marshal
(10)
Koval
Director

Nil

Nil

Nil

N/A

Nil

Nil

Nil

(9)

(8)

Dan Wilton
Former
Director

(10)

(1)
(2)
(3)
(4)
(5)

Number of securities shown on a post-consolidated basis.
Christian Milau was appointed as the CEO of the Corporation on March 31, 2017.
Peter Hardie was appointed as the CFO of the Corporation on March 31, 2017.
David Laing was appointed as the COO of the Corporation on March 31, 2017.
Greg Smith was appointed CEO of the Corporation on October 6, 2016. On March 31, 2017, Mr. Smith resigned as the CEO of
the Corporation and was appointed as the President of the Corporation.
(6) Kylie Dickson was appointed CFO of the Corporation on October 6, 2016. Ms. Dickson resigned as the CFO of the Corporation
on March 31, 2017 and is currently the Vice President, Business Development of the Corporation.
(7) Ceased to be a director on March 31, 2017.
(8) Ceased to be a director on December 22, 2017.
(9) Ceased to be a director on December 22, 2017, but continues as a consultant.
(10) Became a director on December 22, 2017, no fee or other compensation was provided by the Corporation during 2017.
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OVERSIGHT AND
COMPENSATION

DESCRIPTION

OF

DIRECTORS

AND

NAMED

EXECUTIVE

OFFICER

The Board has the responsibility for approving compensation for the NEOs of the Corporation,
recommended by CCGC. NEOs’ compensation is reviewed on an annual basis. To determine future
compensation payable, the CCGC will review compensation paid for NEOs and other senior executives of
companies of a similar size and stage of development in the mining industry and determine an
appropriate compensation reflecting the need to provide incentive and compensation for the time and
effort expended by the NEOs while taking into account the financial and other resources of the
Corporation in advance of recommending any compensation to the Board.
The CCGC has the responsibility for reviewing director compensation and determining whether any
changes need to be made in how the Corporation compensates the directors. In addition, the CCGC can
engage outside advisors, experts, and others to assist the member. Director compensation is reviewed on
an annual basis, taking into account market compensation levels, trends in director compensation, and
overall workload of the Corporation’s directors
Effective April 1, 2017, the Board of Directors of the Corporation approved the CCGC recommended
director and committee fee structure to be paid quarterly, and only paid to the non-executive directors of
the Corporation and to the committee members and their respective Chairs, as follows as at
December 31, 2017. Prior to this, there were no retainers, committee or meeting fees paid to the
directors.
Annual Retainer
(C$)

Director Position and Committee
Chairman of the Equinox Gold Board

40,000

Each Non-Executive Director (base)

25,000

Committee Chairman

5,000

Incentive Plan Awards
Short-term incentive awards are granted based on the Corporation’s performance against corporate and
individual objectives, both of which are tied to our core strategy. Short-term incentives are calculated as a
percentage of base salary and approved by the Board as recommended by the CCGC. The bonus ranges
were structured around a target bonus opportunity for each executive in 2017, as follows:
Name and Position

Target Award

Actual Award

(as a % of base salary)

(as a % of base salary)(1)

Christian Milau, CEO & Director

50%

26%

Peter Hardie, CFO

50%

23%

David Laing, COO

50%

22%

(1)

Based on prorated salary from March 31, 2017 – December 31, 2017.

Corporate Goals
In 2017, the Corporation allocated a percentage of annual incentives to pre-established measurable
corporate goals with 100% for the CEO and 75% for the CFO and COO, with the remaining 25% for each
of the CFO and COO determined by pre-established individual objectives approved by the CEO. In the
following section, the 2017 corporate goals are defined, which result in the actual incentive awards
presented in the chart above.
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Measurement
Category

Goals

Weighting

Aurizona permitting for Tatajuba and Piaba.

30%

Ramp-up at Koricancha

5%

Finance

Restructuring the balance sheet, financing of the Aurizona
Project.

25%

Exploration

Resource growth at Aurizona.

15%

Safety

Zero fatalities, less than 2 lost time incidents.

10%

Development

Commencing construction at the Aurizona Project, on time
and on budget at year-end 2017 from start of construction.

5%

Share Performance

Share performance vs peers and GDXJ.

5%

Discretionary

Determined for meeting or exceeding performance or
productivity goals.

Operations

(1)

5%

(1)

Weighting in this category was calculated based on early construction at Aurizona not commencing until November 2017.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION
PLANS
The following table sets forth the Corporation’s compensation plans under which equity securities are
authorized for issuance as at the end of the most recently completed financial year (December 31, 2017).

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

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

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
(1)
column (a)
(c)

Equity compensation plans
approved by shareholders

16,105,735

1.42

21,075,035

Equity compensation plans not
approved by shareholders

Nil

Nil

Nil

Total

16,105,735

1.42

21,075,035

Plan Category

(1)

Represents the number of shares remaining available for future issuance under stock options available for grant under the
Plan. The maximum number of common shares which may be issued pursuant to options granted under the Plan is a
maximum of 10% of the issued and outstanding common shares of the Corporation at the time of grant. As of the date of
this Circular, the Corporation has 24,523,972 options available for future issuance under the Plan, calculated as follows:
10% of current issued and outstanding shares of 446,483,533 is 44,648,353 minus 20,124,381 for current outstanding
Equinox RSUs and Equinox Options = 24,523,972 options currently available for issuance. Please see “Option-Based
Awards” below for further details.

Option-Based Awards
On July 13, 2017, the Shareholders adopted a new rolling 10% stock option plan (the “Equinox Option
Plan”). The following is a summary of certain material terms of the Equinox Option Plan and is qualified in
its entirety by the full text of the Equinox Option Plan, a copy of which is attached as Schedule “A” in this
Circular.
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The Equinox Option Plan is designed to advance the interests of the Corporation by encouraging eligible
participants, being directors, employees, management company employees, officers and consultants (the
“Eligible Participants”), to have equity participation in the Corporation through the acquisition of shares.
The Equinox Option Plan is administered by the Board. Pursuant to the Equinox Option Plan, the
Corporation may issue a rolling number of stock options of the Corporation (“Options”) equal to 10% of
the issued and outstanding Equinox Shares from time to time. The aggregate number of Options
outstanding may not exceed 10% of the issued and outstanding common shares of the Corporation from
time to time. As of the date of this Circular, there were 15,331,306 Options outstanding, representing
approximately 3.4% of the Equinox Shares outstanding.
The Equinox Option Plan has been and will be used to provide Options which are awarded based on the
recommendations of the Board, taking into account the level of responsibility of the executive as well as
his or her past impact on or contribution to, and/or his or her ability in future to have an impact on or to
contribute to the longer-term operating performance of the Corporation. In determining the number of
Options to be granted to the Corporation’s Eligible Participants, the Board takes into account the number
of Options, if any, previously granted to each Eligible Participant and the exercise price of any
outstanding Options to ensure that such grants are in accordance with the policies of the TSX-V and to
closely align the interests of the Eligible Participants with the interests of shareholders. The Board
determines the exercise price and vesting provisions of all stock option grants at the time the Option is
granted.
The following is a summary of key elements of the Equinox Option Plan:


Eligibility. Officers, directors, consultants, and employees of the Corporation and its affiliates shall
be eligible for grants under the Equinox Option Plan, as determined by the Board.



Exercise price. The exercise price of each Option granted shall not be less than the closing
market price of the Equinox Shares on the trading day before the Option is granted.



Insider participation. If and for so long as the Equinox Shares are listed on the TSX-V, a person
can receive Option grants of no more than 5% of the issued and outstanding share capital of the
Corporation in any 12 month period, with the exception of: (i) a consultant who may not receive
Option grants of more than 2% of the issued and outstanding share capital of the Corporation in
any 12 month period; and (ii) persons retained by the Corporation to provide investor relations
activities who may not receive Option grants of more than 2% of the issued and outstanding
share capital of the Corporation in any 12 month period. The number of Options issued to
Insiders under the Equinox Option Plan, within a one-year period shall not exceed 10% of the
Corporation’s total issued and outstanding share capital.



Term. The Board will set the term of an Option at the time a grant is made under the Equinox
Option Plan but in no event shall an Option be exercisable more than ten years from the date it is
granted. The term may be extended by up to 10 business days if the Option expires during a
blackout period imposed by the Corporation.



Assignability. Options granted under the Equinox Option Plan cannot be transferred or assigned
by an option holder (“Optionee”) thereof other than by will or the laws of descent and distribution.



Vesting. At the time of a grant of an Option under the Equinox Option Plan, the Board will set the
time in which the option will vest. A change of control will result in all Options being vested.



Exercise of Options. Options under the Equinox Option Plan may be exercised by providing
written notice to the Corporation and by payment of the exercise price in Canadian funds.
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Termination. Options under the Equinox Option Plan shall terminate at the earliest of the following
dates:
i.

the termination date specified for such Option with certain exceptions;

ii.

where the Optionee’s position as an employee, consultant, director or officer of the
Corporation or any affiliate is terminated for just cause, the date of such termination of just
cause;

iii.

where the Optionee’s position as an employee, consultant, officer or director of the
Corporation or any affiliate terminated for a reason other than the Optionee’s disability,
death or termination for just cause, 90 days after such date of termination, provided that if
an Optionee’s position with the Corporation changes from one of the said categories to
another category, such change shall not constitute termination under the Equinox Option
Plan. For greater certainty, the date of termination is the last day the Optionee provided
actual services to the Corporation and does not include any period of additional notice at
contract, common law or otherwise; and

iv.

the date of any sale, transfer, assignment or hypothecation, or any attempted sale, transfer,
assignment or hypothecation, of such Option in violation of the Equinox Option Plan.

Amendment. The Board shall have the authority, including but not limited to:
i.

correct any defect, supply any information or reconcile any inconsistency in the Equinox
Option Plan;

ii.

prescribe, amend and rescind rules and regulations relating to the administration of the
Equinox Option Plan; and

iii.

make all other determinations necessary or advisable for administration of the Equinox
Option Plan.

The Board may without shareholder approval, subject to regulatory policies and approval:
i.

to make any amendment of a typographical, grammatical, clerical or administrative nature
or clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective
provision, mistake, or error or omission in the Equinox Option Plan;

ii.

to change the provisions relating to the manner of exercise of Options, including changing
or adding any form of financial assistance provided by the Corporation, or adding or
amending provisions relating to a cashless exercise of Options which provisions so added
or amended provide for a full deduction of the underlying Equinox Shares from the
maximum number reserved for issuance under the Equinox Option Plan;

iii.

to change the terms, conditions and mechanics of grant, vesting, exercise and early expiry
of Options, provided that no such change may extend the term of Options granted to
insiders (except as otherwise provided in the Equinox Option Plan);

iv.

to change the provisions for termination of Options so long as the change does not permit
the Corporation to grant an Option with a term of more than 10 years or extend the term of
an outstanding Option granted to an insider (except as otherwise provided in the Equinox
Option Plan);

v.

to change the class of participants eligible to participate under the Equinox Option Plan;
and
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vi.

to make any addition to, deletion from or alteration of the provisions of the Equinox Option
Plan that are necessary to comply with applicable law or the requirements of any regulatory
or governmental agency or applicable stock exchange and to avoid unanticipated
consequences deemed by the Board to be inconsistent with the purpose of the Equinox
Option Plan.

provided that the Board may not do any of the following without obtaining shareholder approval:
i.

reduce the exercise price of Options granted to insiders, if the Optionee is an insider of the
Corporation at the time of such proposed amendment;

ii.

modify the provisions limiting the participation of insiders;

iii.

extend the term of the Options granted to insiders (except as otherwise provided in the
Equinox Option Plan), if the holder of such Options is an insider of the Corporation at the
time of such proposed amendment;

iv.

increase the maximum number of Equinox Shares issuable under the Equinox Option Plan
to exceed 10% of the issued common shares of the Corporation outstanding at the time of
grant, determined in accordance with the Equinox Option Plan; and

v.

modify the provisions for amendment of the Equinox Option Plan.



Effect of Amalgamation, Merger or Arrangement. If the Corporation amalgamates, merges or
enters into a plan of arrangement with or into another corporation, any Equinox Shares receivable
on the exercise of an option shall be converted into the securities, property or cash which the
Optionee would have received if they had exercised their option immediately prior to the record
date applicable to such amalgamation, merger or arrangement, and the exercise price shall be
adjusted proportionately by the Board.



Acceleration on Change of Control. Upon a change of control, all Options will become
immediately exercisable, notwithstanding any contingent vesting provisions to which such
Options may have otherwise been subject.



Effect of a Take-Over. If a bona fide offer for Equinox Shares is made to an Optionee or to
shareholders generally, which offer constitutes a take-over bid, any option held by an Optionee
may be exercised in whole or in part so as to permit the Optionee to tender the Equinox Shares
received upon such exercise.

The Corporation has 15,331,306 options and 4,793,075 RSUs (as defined below) outstanding under the
Equinox Option Plan, leaving 24,523,972 Equinox Shares available pursuant to the future grant of stock
options.
The TSX Venture Exchange Requires Annual Shareholder Approval for the Equinox Option Plan
The Equinox Option Plan is a rolling stock option plan which sets the number of options available for
grant by the Corporation at an amount equal to 10% of the Corporation’s issued and outstanding common
shares from time to time. Under TSX-V policies, the Equinox Option Plan must be approved by the
Corporation’s shareholders on an annual basis.
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RSU-Based Awards
Equinox Restricted Share Unit Plan
On July 13, 2017, the Shareholders approved the adoption by the Corporation of the Equinox RSU Plan.
The Equinox RSU Plan provides that RSUs may be granted by the Board, which administers the Equinox
RSU Plan, to certain employees, consultants, directors and officers (the “Eligible Persons”) from time to
time as a discretionary payment to recognize and reward significant contributions to the long-term
success of the Corporation, including to align the Eligible Persons’ interests more closely with the
shareholders of the Corporation. The Board intends to use RSUs issued under the Equinox RSU Plan, as
well as the Options issued under the Equinox Option Plan as part of the Corporation’s overall executive
compensation plan. Since the value of RSUs increase or decrease with the price of the Equinox Shares,
RSUs reflect a philosophy of aligning the interests of holders there with those of the Shareholders by
tying compensation to share price performance. In addition, RSUs assist in the retention of qualified and
experienced persons by rewarding those individuals who make a long-term commitment.
The amended Equinox RSU Plan, the full text of which is attached as Schedule “B” to this
Circular, will replace the existing Equinox RSU Plan as the restricted share unit plan of the
Corporation if the Equinox RSU Plan Resolution is approved by Shareholders. For further
information regarding the proposed amendments to the Equinox RSU Plan, see “Particular of Matters to
be Acted Upon - Approval of Amendments to the Equinox RSU Plan”.
The following is a summary of certain material terms of the existing Equinox RSU Plan. All outstanding
Equinox RSUs under the existing Equinox RSU Plan will be governed by the terms set forth therein.
Pursuant to the current terms of the Equinox RSU Plan, the maximum number of Equinox Shares which
may be reserved for issuance under the Equinox RSU Plan shall not exceed 6,221,000 Equinox Shares,
or such greater number of Equinox Shares as shall have been duly approved by the Board and, if
required by the policies of the TSX-V or any other stock exchange on which the Equinox Shares of the
Corporation may then be listed, by the shareholders of the Corporation. The number of Equinox Shares
which may be reserved for issuance under the Equinox RSU Plan in combination with the aggregate
number of Equinox Shares which may be issuable under any and all of the Corporation’s equity incentive
plans in existence from time to time, including the Equinox RSU Plan, shall not exceed 10% of the total
number of issued and Equinox Shares on a non-diluted basis, or such greater number of Equinox Shares
as shall have been duly approved by the Board and, if required by the policies of the TSX-V or any other
stock exchange on which the Equinox Shares may then be listed, and by the shareholders of the
Corporation.
If and for so long as the Equinox Shares are listed on the TSX-V, the number of Equinox Shares which
may be issuable under the Equinox RSU Plan and any other share compensation arrangement, within
any one-year period:
i.

to any one Eligible Person, shall not exceed 5% of the total number of issued and
outstanding Equinox Shares on a non-diluted basis;

ii.

to insiders as a group, shall not exceed 10% of the total number of issued and outstanding
Equinox Shares on a non-diluted basis;

iii.

to any one consultant, shall not exceed 2% of the total number of issued and outstanding
Equinox Shares on a non-diluted basis; and

iv.

to all Eligible Persons retained by the Corporation to provide investor relations activities,
shall not exceed 2% of the total number of issued and outstanding Equinox Shares on a
non-diluted basis.
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Unless redeemed earlier in accordance with the Equinox RSU Plan, the RSUs of each Eligible Person will
be redeemed on or about each applicable Redemption Date (as defined below), or, if applicable, at a later
Deferred Payment Date(s) (as defined below), for Equinox Shares, as determined by the Board, for an
amount equal to the number of RSUs that have vested on the Redemption Date(s) or Deferred Payment
Date(s), as the case may be. The “Redemption Date” in respect of any RSU means: the date as
determined by the CCGC in its sole discretion, or if no date is set, the third anniversary of the grant date
on which such RSU was granted to the Eligible Person, unless there is a Change of Control (as defined in
the Equinox RSU Plan), the Equinox RSU Plan is terminated or upon an Eligible Person’s death or
termination of employment. Eligible Persons may elect to defer the receipt of all or any part of their
entitlement to Equinox Shares to until a Deferred Payment Date. The “Deferred Payment Date” in
respect of any RSU means the date for an Eligible Person under the Equinox RSU Plan after the
Redemption Date and not later than the Eligible Person’s Retirement Date (as defined below) which the
Eligible Person has elected to defer receipt of Equinox Shares. “Retirement” in respect of an Eligible
Person means the Eligible Person ceasing to be an employee, director, contractor or officer after attaining
a stipulated age in accordance with the Corporation’s normal retirement policy or earlier with the
Corporation’s consent, and “Retirement Date” means the date an Eligible Person reaches Retirement.
Under the Equinox RSU Plan, the Board may from time to time amend or revise the terms of the Equinox
RSU Plan or may discontinue the Equinox RSU Plan at any time. Subject to receipt of requisite
shareholder and regulatory approval, the Board may make amendments to the Equinox RSU Plan to
increase the number or percentage of issued and outstanding Equinox Shares available for grant under
the Equinox RSU Plan, to change the method of calculation of the redemption of the RSUs held by
Eligible Persons and to provide an extension to the term for the redemption of RSUs held by Eligible
Persons. All other amendments to the Equinox RSU Plan may be made by the Board without obtaining
shareholder approval.
If an Eligible Person is terminated by the Corporation for cause, or if an Eligible Person voluntarily
terminates employment for any reason or resigns as a director, as applicable, prior to the Redemption
Date, all of the Eligible Person’s RSUs will be cancelled and no amount will be paid by the Corporation to
the Eligible Person in respect of the RSUs so cancelled. Any RSUs outstanding after a Redemption Date
for which an Eligible Person who is terminated as set out in this paragraph has elected a Deferred
Payment Date should be redeemed for an equal number of Equinox Shares as soon as possible. The
RSUs of an Eligible Person which have vested on the applicable date, other than a director, who is
involuntarily terminated by the Corporation, for reasons other than cause, will be redeemed for a number
of Equinox Shares equal to the number of RSUs then held by the Eligible Person. The RSUs of a director,
who is not re-elected at an annual or special meeting of shareholders will be redeemed for such number
of Equinox Shares equal to the number of RSUs that have vested on the Redemption Date.
In the event of a Change of Control (as defined in the Equinox RSU Plan), the Corporation will redeem
100% of the RSUs granted to the Eligible Persons and outstanding under the Equinox RSU Plan as soon
as reasonably practical, but no later than thirty (30) days following the Redemption Date for a number of
Equinox Shares equal to the number of RSUs then held by the Eligible Persons.
As at the date of this Circular there are 446,483,533 Equinox Shares issued and outstanding. Subject to
the policies of the TSX-V and assuming the Equinox RSU Plan Amendments are approved as requested
in this Circular, the maximum number of Equinox Shares which may be issued under the Equinox RSU
Plan will be 25,000,000 representing approximately 5.6% of the Corporation’s issued and outstanding
common shares as at the date of this Circular. There are currently 4,793,075 Equinox Shares issuable for
outstanding restricted share units under the Equinox RSU Plan, leaving 20,206,925 Equinox Shares
issuable under the Equinox RSU Plan.
EMPLOYMENT, CONSULTING AND MANAGEMENT AGREEMENTS
Other than as set forth below, the Corporation does not have any agreement or arrangement under which
compensation was provided during the most recently completed financial year or is payable in respect of
services provided to the Corporation or any of its subsidiaries that were: (a) performed by a NEO or
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director of the Corporation; or (b) performed by any other party which provided services that are typically
provided by a NEO or a director of the Corporation.
Effective May 31, 2017, Christian Milau’s employment agreement as the CEO was assigned to the
Corporation. The terms stipulate that the duties to be performed by Mr. Milau are to be determined by the
Board of Directors of the Corporation at a salary of C$300,000 annually. The terms of the agreement are
for an indefinite period. The contract also contains provisions for compensation in the event of the
termination of Mr. Milau or in the event of a change of control of the Corporation as more particularly
described under the heading "Termination and Change of Control Benefits" which follows.
Effective May 31, 2017, Peter Hardie’s employment agreement as the CFO was assigned to the
Corporation. The terms stipulate that the duties to be performed by Mr. Hardie are to be determined by
the CEO of the Corporation at a salary of C$270,000 annually. The terms of the agreement are for an
indefinite period. The contract also contains provisions for compensation in the event of the termination of
Mr. Hardie or in the event of a change of control of the Corporation as more particularly described under
the heading "Termination and Change of Control Benefits" which follows.
Effective May 31, 2017, David Laing’s employment agreement as the COO was assigned to the
Corporation. The terms stipulate that the duties to be performed by Mr. Laing are to be determined by the
CEO of the Corporation at a salary of C$350,000 annually. The terms of the agreement are for an
indefinite period. The contract also contains provisions for compensation in the event of the termination of
Mr. Laing or in the event of a change of control of the Corporation as more particularly described under
the heading "Termination and Change of Control Benefits" which follows.
Termination and Change of Control Benefits
The Corporation, at December 31, 2017, has employment agreements in place with Mr. Milau, Mr. Hardie,
Mr. Laing, Greg Smith and Ms. Dickson (the “Executives”) that provide for payments, following or in
connection with any termination (whether voluntary, involuntary or constructive), resignation, retirement, a
change of control of the Corporation or its subsidiaries or a change in responsibilities of the Executives
following a change in control.
In the event that the Corporation may terminate the employment of an Executive without Cause (as
defined below) at any time (“Termination Date”), then:
(a)

the Corporation will pay the salary and provide benefits to the Termination Date only, and pay the
Executive’s pro rata share of any bonuses earned and not paid, due up to the Termination Date;

(b)

the Corporation will pay to the Executive a severance amount (the “Severance”) equal to one-anda-half times the Executive’s Base Salary as of the Termination Date plus 5% in lieu of benefits, with
such payment to be made within 30 days of the Termination Date;

(c)

the Corporation shall cause the vesting of the Executive’s RSUs to be accelerated, subject to any
required approval of applicable stock exchanges (Options and PSUs will be treated in accordance
with the applicable plan); and

(d)

the Severance will be in full and final settlement of any and all claims of any kind the Executive may
have arising out of their employment with the Corporation and such termination and, as a
precondition to receipt of the Severance, the Executive will execute a release in favour of the
Corporation stating that the Executive will have no action, cause of action, claim or demand of any
kind whatsoever against the Corporation, or any of its respective directors, officers, employees or
agents of the Corporation as a consequence of such termination.

Assuming the Executives were terminated without Cause on December 31, 2017, the estimated value of
incremental payments, payables, and benefits that the Executives would have been entitled to receive
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are: Mr. Milau, $380,958; Mr. Hardie, $347,132; Mr. Laing, $462,164; Mr. Smith, $388,982; and
Ms. Dickson, $240,343.
In the event that the Corporation may terminate the employment of an Executive for Cause at a
Termination Date, the Executive shall not be entitled to any compensation or notice period, but shall be
entitled to receive their base salary earned to date of termination. The right to any bonuses partially
earned but not yet payable as of the Termination Date shall terminate as of the date of the notice of
termination for Cause and will not be payable.
In the event that the Executive may terminate their employment of an Executive for any reason at any
time upon providing 90 days advance notice to the Corporation, the Corporation will pay the Executive’s
base salary, and provide benefits to the Termination Date only, after which time all of the Corporation’s
obligations to the Executive arising from or related to the termination of the Executive’s employment shall
come to an end.
In the event that, within the 12 month period immediately following a Change of Control (as defined
below), the Executive is terminated or resigns from their employment, then:
(a)

the Corporation will pay to the Executive, within five days of the Termination Date or resignation
date, as the case may be, a severance amount (the “COC Severance”) equal to:
(i)

two-and-a-half times the Executive’s Base Salary as of the Termination Date or resignation
date (as applicable) in the case of Mr. Milau, Mr. Hardie, Mr. Laing and Mr. Smith; and

(ii)

two times the Executive’s Base Salary as of the Termination Date or resignation date (as
applicable) in the case of Ms. Dickson,

plus 5% in lieu of benefits plus two-and-a-half times the annual target bonus established by the
Corporate Governance and Compensation Committee or the Board for the Executive; and
(b)

the COC Severance will be in full and final settlement of any and all claims of any kind the
Executive may have arising out of their employment with the Corporation and such termination and,
as a precondition to receipt of the COC Severance, the Executive will execute a release in favour of
the Corporation stating that the Executive will have no action, cause of action, claim or demand of
any kind whatsoever against the Corporation, or any of its respective directors, officers, employees
or agents of the Corporation as a consequence of such termination.

Additionally, upon the occurrence of a Change of Control, the Corporation shall cause the vesting of the
Executive’s Options, RSUs and PSUs (as applicable) to be accelerated.
Assuming the Executives were terminated on December 31, 2017 and within the 12 month period
immediately following a Change of Control, the estimated value of incremental payments, payables, and
benefits that the Executives would have been entitled to receive are: Mr. Milau, $926,629; Mr. Hardie,
$833,966; Mr. Laing, $1,081,067; Mr. Smith, $926,629; and Ms. Dickson, $469,492.
For the purposes of the foregoing, “Cause” means conduct which would likely be found to constitute
Cause for dismissal without notice or pay in lieu by the courts of the Province of British Columbia and a
“Change of Control” means:
(a)

a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition
involving the Corporation or any of its affiliates and another corporation or other entity, as a result of
which the holders of common shares of the Corporation immediately prior to the completion of the
transaction hold less than 50% of the outstanding Voting Securities of the successor corporation
immediately after completion of the transaction;
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(b)

the sale, lease, exchange or other disposition, in a single transaction or a series of related
transactions, of all or substantially all of the assets, rights or properties of the Corporation and its
subsidiaries on a consolidated basis to any other person or entity, other than transactions among
the Corporation and its subsidiaries;

(c)

a resolution is adopted to wind-up, dissolve or liquidate the Corporation;

(d)

any person, entity or group of persons or entities acting jointly or in concert (an “Acquiror”)
acquires or acquires control (including, without limitation, the right to vote or direct the voting) of
Voting Securities of the Corporation which, when added to the Voting Securities owned of record or
beneficially by the Acquiror or which the Acquiror has the right to vote or in respect of which the
Acquiror has the right to direct the voting, would entitle the Acquiror and/or associates and/or
affiliates of the Acquiror to cast or to direct the casting of 20% or more of the votes attached to all of
the Corporation’s outstanding voting securities which may be cast to elect directors of the
Corporation or the successor corporation (regardless of whether a meeting has been called to elect
directors); or

(e)

as a result of or in connection with: (A) a contested election of directors; or (B) a consolidation,
merger, amalgamation, arrangement or other reorganization or acquisitions involving the
Corporation or any of its affiliates and another corporation or other entity, fewer than 50% of the
directors of the Corporation are persons who were directors of the Corporation immediately prior to
such election or such transaction.

For the purposes of the foregoing definition of Change of Control, “Voting Securities” means common
shares of the Corporation and any other shares entitled to vote for the election of directors and shall
include any security, whether or not issued by the Corporation, which are not shares entitled to vote for
the election of directors but are convertible into or exchangeable for shares which are entitled to vote for
the election of directors including any options or rights to purchase such shares or securities.
PENSION PLAN BENEFITS
No pension or retirement benefit plans or deferred compensation plans have been instituted by the
Corporation and none are proposed at this time.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Except as disclosed below and herein, no informed person (as defined in National Instrument 51-102 Continuous Disclosure Obligations) or proposed director of the Corporation and no associate or affiliate of
the foregoing persons has or has had any material interest, direct or indirect, in any transaction since the
commencement of the Corporation’s most recently completed financial year or in any proposed
transaction which in either such case has materially affected or would materially affect the Corporation or
any of its subsidiaries.
Certain directors and officers of Equinox are also directors, officers or shareholders of other companies
that are similarly engaged in the business of acquiring, developing and exploiting natural resource
properties. Such associations to other engaged companies in the resource sector may give rise to
conflicts of interest from time to time. As a result, opportunities provided to a director of Equinox may not
be made available to Equinox but, rather, may be offered to a company with competing interests. The
directors and senior officers of Equinox are required by law to act honestly and in good faith with a view to
the best interests of Equinox and to disclose any personal interest which they may have in any project or
opportunity of Equinox, and to abstain from voting on such matters.
Daniel Wilton, a former director of Equinox, was also an Investment Partner at Pacific Road when
Equinox completed the Luna Gold Corp. (“Luna”) plan of arrangement (the “Luna Combination”) on
March 31, 2017, pursuant to which, among other things, Equinox settled certain of Luna’s debt with
Pacific Road (the “Debt Settlement”). Following the completion of the Luna Combination, Pacific Road
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became a Shareholder and currently Pacific Road entities hold a combined 5.1% of the issued and
outstanding Equinox Shares on a basic basis. For more information with respect to the arrangement and
the Debt Settlement, please see Equinox’s management information circular dated February 22, 2017, a
copy of which can be found on Equinox’s profile at www.sedar.com.
Greg Smith, the President and a director of Equinox, was a director of Luna until March 31, 2017.
After closing of the NewCastle-Anfield Transaction, Ross Beaty was appointed Chairman of Equinox and
acquired approximately 22.5 million Equinox Shares. The Equinox Shares were purchased pursuant to a
share and debenture purchase agreement between Equinox, Mr. Beaty and Sandstorm, whereby
Sandstorm, a then Shareholder, sold to Mr. Beaty 4.0 million Equinox Shares and the Beaty Debenture at
a combined purchase price of approximately $18.2 million, and the existing Debenture between Equinox
and Sandstorm was amended to account for the sale of the Beaty Debenture. The Beaty Debenture was
converted to approximately 18.5 million common shares in early January 2018. At the time the Beaty
Agreement was entered into, Sandstorm held approximately 15.8% of the then-outstanding Equinox
Shares on a non-diluted basis.
The directors and officers of Equinox are aware of the existence of laws governing the accountability of
directors and officers for corporate opportunity and requiring disclosure by the directors of conflicts of
interest and Equinox will rely upon such laws in respect of any directors’ and officers’ conflicts of interest
or in respect of any breaches of duty by any of its directors and officers.

CORPORATE GOVERNANCE DISCLOSURE
Corporate governance relates to the activities of the Board, the members of which are elected by and are
accountable to the Shareholders, and takes into account the role of the individual members of
management who are appointed by the Board and who are charged with the day to day management of
the Corporation. The Board is committed to sound corporate governance practices which are both in the
interest of its shareholders and contribute to effective and efficient decision making.
National Policy 58-201 – Corporate Governance Guidelines (“NP 58-201”) establishes corporate
governance guidelines which apply to all public companies. The guidelines deal with such matters as the
constitution and independence of corporate boards, their functions, the effectiveness and education of
board members and other items dealing with sound corporate governance practices. The Corporation has
reviewed its own corporate governance practices in light of these guidelines. In certain cases, the
Corporation’s practices comply with the guidelines; however, the Board considers that some of the
guidelines are not suitable for the Corporation at its current stage of development and therefore these
guidelines have not been adopted. National Instrument 58-101 - Disclosure of Corporate Governance
Practices mandates disclosure of corporate governance practices, which disclosure is set out below.
INDEPENDENCE OF MEMBERS OF THE BOARD
As of the date of this Circular, the Board consists of seven directors, three of whom are independent
based upon the tests for independence set forth in NP 58-201. Under NP 58-201, Lenard Boggio,
Jacques McMullen and Ross Beaty (Chairman) are considered to be independent. Christian Milau is “Not
Independent” because he is the CEO of the Corporation. Gregory Smith is “Not Independent” because he
is the President of the Corporation. Marshall Koval is “Not Independent” because he was with previous
management of a subsidiary of Equinox within the last three years. Marcel de Groot is “Not Independent”
because he was with previous management of Equinox within the last three years.
The Board of Directors regularly meets independently of management (“in-camera”) during scheduled
Board meetings, or as the need arises. In addition, the Audit Committee holds in-camera sessions with
the Corporation’s auditors or amongst themselves at each meeting. Other committees of the Board also
hold in-camera sessions when and as deemed necessary.
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MANAGEMENT SUPERVISION BY BOARD
The Board of Directors has determined that the current constitution of the Board is appropriate for the
Corporation’s current stage of development. Independent supervision of management is accomplished
through choosing management who demonstrate a high level of integrity and ability and having strong
Board members. The Audit Committee is composed of a majority of independent directors of the
Corporation.
PARTICIPATION OF DIRECTORS IN OTHER REPORTING ISSUERS
The participation of the Directors in other reporting issuers is described in the table provided under
“Election of Directors” in this Circular.
ORIENTATION AND CONTINUING EDUCATION
While the Corporation does not have formal orientation and training programs, new Board members are
provided with:
1.

information respecting the functioning of the Board, committees and copies of the Corporation’s
corporate governance policies;

2.

access to recent, publicly filed documents of the Corporation, technical reports and the
Corporation’s internal financial information;

3.

access to management and technical experts and consultants; and

4.

a summary of significant corporate and securities responsibilities.

Board members are encouraged to communicate with management, auditors and technical consultants,
to keep themselves current with industry trends and developments and changes in legislation, with
management’s assistance, and to attend related industry seminars and visit the Corporation’s operations.
Board members have full access to the Corporation’s records.
ETHICAL BUSINESS CONDUCT
The Board views good corporate governance as an integral component to the success of the Corporation
and as a requirement to meet its responsibilities to the Corporation’s shareholders. The Board has
adopted a Code of Conduct and Business Ethics (the “Code”) and an Anti-Bribery and Anti-Corruption
Policy which all employees, officers, and directors are expected to adhere. A copy of the Code and the
Corporation’s Anti-Bribery and Anti-Corruption Policy are available on the Corporation’s website at
https://www.equinoxgold.com and the Code has been posted on SEDAR at www.sedar.com. The Board
reviews compliance with the Code on an annual basis.
The Board, through its meetings with management and other informal discussions with management,
encourages a culture of ethical business conduct and believes the Corporation’s high caliber
management team promotes a culture of ethical business conduct throughout the Corporation’s
operations, and management is expected to monitor the activities of the Corporation’s employees,
consultants and agents in that regard.
It is a requirement of applicable corporate law that Directors and senior officers who have an interest in a
transaction or agreement with the Corporation promptly disclose that interest at any meeting of the Board
at which the transaction or agreement will be discussed and, in the case of Directors, abstain from
discussions and voting in respect to same if the interest is material. These requirements are also
contained in the Corporation’s Articles, which are made available to Directors and senior officers of the
Corporation.
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NOMINATION OF DIRECTORS
The Compensation and Corporate Governance Committee has the responsibility for (i) identifying
potential Board candidates to fill perceived needs on the Board for required skills, expertise,
independence and other factors as set out by the Board; (ii) recommending to the Board the persons to
be nominated for election as directors at any meeting of Shareholders; and (iii) recommending persons to
be elected by the Board to fill any vacancies on the Board. In order to ensure an objective nomination
process, the Compensation and Corporate Governance Committee may conduct meetings of the nonexecutive members of such committee when considering nominees to the Board.
The process of recruiting new candidates when a vacancy occurs involves the Compensation and
Corporate Governance Committee identifying candidates and discussing with them the expected time
commitment involved in serving on the Board and on any committees on which it is anticipated they will
sit, and their willingness to serve having regard to the anticipated time commitments. The Compensation
and Corporate Governance Committee’s recommendations respecting the nominations for election as
directors are then presented to the Board for its consideration. The Board is responsible for making the
final determination respecting the nomination of any director for election to the Board. Board members
are elected by the Shareholders annually at the annual general meeting and Shareholders have the
opportunity to vote for or withhold on each nominee. The Board may appoint directors between annual
general meetings up to a maximum of one-third of the directors elected by the Shareholders at the last
annual general meeting.
COMPENSATION OF DIRECTORS AND EXECUTIVE MANAGEMENT
The Compensation and Corporate Governance Committee has the responsibility for recommending
compensation for the Directors and executive officers. In order to ensure an objective process for
determining such compensation, the Compensation & Corporate Governance Committee may conduct
periodic meetings of the non-executive members of such committee.
To determine future compensation payable, the Compensation and Corporate Governance Committee
will review compensation paid for directors and executive officers of companies of similar size and stage
of development in the mineral exploration/mining industry and determine appropriate compensation
reflecting the need to provide incentive and compensation for the time and effort expended by the
Directors and executive officers, while taking into account the financial and other resources of the
Corporation. In setting the compensation, the Compensation and Corporate Governance Committee will
annually review the performance of the Board and executive officers in light of the Corporation’s
objectives and consider other factors that may have affected the success of the Corporation in achieving
its objectives. The Board has the final determination for approving any incentive or compensation for the
Directors and executive officers.
There is currently no minimum security ownership requirement for Directors and executive officers of the
Corporation. As of the date of this Circular, the Board and executive officers of Equinox collectively hold
57,928,803 Equinox Shares, which is equal to 13% of the Equinox Shares issued and outstanding as of
the same date.
BOARD COMMITTEES
The Corporation has three committees at present, being the Audit Committee, the Compensation and
Corporate Governance Committee and the Social Responsibility and Technical Committee. Copies of the
charters of the Board’s committees are available for review at www.equinoxgold.com or by contacting the
Corporation to request a copy.
The Audit Committee is comprised of three of the Corporation’s directors: Lenard Boggio (Chairman),
Marcel de Groot and Jacques McMullen.
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The Compensation and Corporate Governance Committee, which also includes oversight for director
nominations, is currently composed of three directors: Marcel de Groot (Chairman), Lenard Boggio and
Marshall Koval.
The Social Responsibility and Technical Committee, which also includes oversight for health, safety and
environmental-related matters, is currently composed of Jacques McMullen (Chairman), Ross Beaty and
Marshall Koval.
Considering that the directors are actively involved in the operations of the Corporation and the size of the
Corporation’s operations does not warrant a larger board of directors, the Board has determined that
additional standing committees are not necessary at this stage of the Corporation’s development.
ASSESSMENTS
The Board and each individual director are regularly assessed on effectiveness and contribution. The
assessment considers and takes into account:


in the case of the Board, its mandate; and



in the case of an individual director, attendance at Board and committee meetings, the competencies
and skills each individual director is expected to possess, and experience relevant to the Corporation
at its current stage of development.

AUDIT COMMITTEE
National Instrument 52-110 Audit Committees (“NI 52-110”) of the Canadian securities administrators
requires that the Corporation’s Audit Committee (“Audit Committee”) meet certain requirements. It also
requires the Corporation disclose in this Circular certain information regarding the Audit Committee. That
information is disclosed below.
OVERVIEW
The Corporation’s Audit Committee is responsible for monitoring the Corporation’s systems and
procedures for financial reporting and internal control, reviewing certain public disclosure documents and
monitoring the performance and independence of the Corporation’s external auditors. The Audit
Committee is also responsible for reviewing the Corporation’s annual audited financial statements,
unaudited quarterly financial statements and management’s discussion and analysis of financial results of
operations for both annual and interim financial statements prior to their approval by the Board.
THE AUDIT COMMITTEE’S CHARTER
The Board has adopted a Charter for the Audit Committee (the “Charter”) which sets out the Audit
Committee’s mandate, organization, powers and responsibilities. The complete Charter is attached to this
Circular as Schedule “C”.
COMPOSITION OF THE AUDIT COMMITTEE
The Audit Committee consists of three directors as determined by the Board. If the Corporation ceases to
be a “venture issuer” (as that term is defined in NI 52-110), then: (i) the Audit Committee shall be
composed of a minimum of three (3) directors of the Corporation and (ii) all of the members of the Audit
Committee shall be required to be free from any relationship that, in the opinion of the Board, would
interfere with the exercise of his or her independent judgment as a member of the Audit Committee.
If the Corporation ceases to be a “venture issuer” then all members of the Audit Committee must be
considered “financially literate”. All members of the Audit Committee who are not financially literate will
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work toward becoming financially literate to obtain a working familiarity with basic finance and accounting
practices. For the purposes of the Charter, the definition of “financially literate” is the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can presumably be
expected to be raised by the Corporation’s financial statements.
The members of the Audit Committee shall be appointed by the Board at its first meeting following the
annual meeting of shareholders. Unless a Chair is appointed by the Board, the members of the Audit
Committee may designate a Chair by a majority vote of the full Audit Committee membership.
The following table sets out the names of the members of the Audit Committee and whether they are
“independent” and “financially literate”.
Name of Member

(1)

Independent

(1)

Financially Literate

Lenard Boggio

Independent

Financially literate

Marcel de Groot

Not Independent

Financially literate

Jacques McMullen

Independent

Financially literate

(1)

As defined in NI 52-110.

RELEVANT EDUCATION AND EXPERIENCE
The following summarizes the education and experience of each member of the Audit Committee relevant
to the performance of his responsibilities as an Audit Committee member and, in particular, any education
or experience that would provide the member with:
(a)

an understanding of the accounting principles used by the Corporation to prepare its financial
statements;

(b)

the ability to assess the general application of such accounting principles in connection with the
accounting for estimates, accruals and reserves;

(c)

experience preparing, auditing, analyzing or evaluating financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth
and complexity of issues that can reasonably be expected to be raised by the Corporation’s
financial statements, or experience actively supervising one or more persons engaged in such
activities; and

(d)

an understanding of internal controls and procedures for financial reporting.

Lenard Boggio – Mr. Boggio was a Partner with PricewaterhouseCoopers LLP (“PwC”) (and previously
Coopers & Lybrand LLP) from 1988 until his retirement from PwC in May 2012. During that time, he was
Leader of the B.C. Mining Group of PwC, a senior member of PwC’s Global Mining Industry Practice and
an audit practitioner for publicly listed Canadian, U.S. and U.K. mineral resource and energy clients. The
scope of his clients’ activities included exploration, development and production stage operations in the
Americas, Africa, Europe and Asia. Mr. Boggio holds a B.A. and B.Comm. from the University of Windsor,
Ontario, is a Fellow of the Chartered Professional Accountants of British Columbia, and a member of the
Institute of Corporate Directors.
Marcel de Groot – Mr. de Groot is a Chartered Professional Accountant. He is a founder and President
of Pathway Capital Ltd., a private venture capital company which was founded in October of 2004. His
work has required extensive review and analysis of financial statements and Mr. de Groot is currently or
has been an Audit Committee member for several public companies. Mr. de Groot graduated in 1996
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from the University of British Columbia with a Bachelor of Commerce degree and he has been a member
of the Chartered Professional Accountants of British Columbia since 1999.
Jacques McMullen – Mr. McMullen retired in 2012 after a distinguished 35-year career in the mining
industry of which the last 17 years were with Barrick Gold Corporation where he held the position of
Senior VP Special Projects and Technical Services. His experience includes all phases of development
including feasibility, construction, commissioning, ramp-up and operation’s optimization. Following his
retirement, Mr. McMullen joined BBA as Principal, Mines & Metals and Director. Additionally,
Mr. McMullen was Chairman of Orvana Minerals Corp., a Director at NewCastle Gold Ltd. and a
corporate advisor to Detour Gold Corporation.
AUDIT COMMITTEE OVERSIGHT
At no time since the commencement of the Corporation’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by
the Board.
PRE-APPROVAL POLICIES AND PROCEDURES
The Committee has adopted specific policies and procedures for the engagement of non-audit services
as described in the Charter – “5.2 External Auditors” in the attached Schedule “C”.
EXTERNAL AUDITORS SERVICE FEES (BY CATEGORY)
The fees billed by the Corporation’s auditors in each of the last two fiscal years are as follows:
Financial Year
(1)
Ending

Audit Fees

2017

$230,851

2016
(1)

(2)

(3)

$98,810

Audit Related Fees
(2)

$3,815

(2)

$8,805

Tax Fees
$166,769
Nil

(3)

All Other Fees
Nil
Nil

Fees are disclosed on an “as billed” basis. Fees billed in 2016 were by Equinox’s former auditors Grant Thornton LLP.
Fees billed in 2017 were by KPMG LLP. Noted that all fees for the 2017 audit of Equinox were billed by KPMG LLP in
2018.
Audit related fees of $3,815 in 2017 were for the review of the warrants under indenture for the Luna Combination. Audit
related fees of $8,805 in 2016 were for the review of other public filings that contained financial information of the
Corporation, including a joint management information circular.
Tax fees were for corporate compliance purposes and fees related to the NewCastle-Anfield Transaction.

EXEMPTION IN SECTION 6.1 OF NI 52-110
The Corporation is relying on the exemption in Section 6.1 of NI 52-110 from the requirement of Part 5
(Reporting Obligations).

THE ARRANGEMENT
GENERAL
The purpose of the Arrangement is to reorganize Equinox and its assets and operations into two separate
companies: Equinox and Solaris Copper. Upon the Arrangement becoming effective, Shareholders of
record as of the close of business on the Distribution Record Date will become shareholders in both
companies and will receive one New Equinox Share and one-tenth of a Solaris Copper Share for each
Equinox Share held by such Shareholder on such date.
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REASONS FOR THE ARRANGEMENT
The Board believes that the creation of two separate companies, one a publicly-traded gold company with
the objective of becoming a mid-tier gold producer and the other a private exploration focused copper
company, will provide a number of benefits to Equinox, Solaris Copper and the Shareholders, including:


providing Shareholders with enhanced value by creating independent investment opportunities in
a gold-focused company and a copper-focused company;



unlocking the value of the copper assets, which are not fairly valued in the Equinox portfolio;



protecting the value of the copper assets by keeping Solaris Copper private in the near-term,
which reduces costs and allows Solaris Copper to advance the properties and unlock the latent
value of the assets before potentially bringing them back to public markets;



enabling investors, analysts and other stakeholders or potential stakeholders to more accurately
evaluate each company and compare the assets to appropriate gold and copper peers;



providing Shareholders with 100% direct ownership of Equinox and 60% direct ownership of
Solaris Copper (with the remaining 40% held by Equinox) to ensure that existing Shareholders
retain upside potential as the copper assets are advanced;



providing current Shareholders with a direct 60% interest in the copper assets that will not be
diluted in the future as Equinox grows through organic and merger and acquisition opportunities;



providing each company with a sharper business focus, enabling them to pursue independent
business and financing strategies best suited to their respective business plans;



enabling each company to pursue independent growth and capital allocation strategies; and



allowing each company to be led by experienced executives and directors who have experience
exploring resource properties and building and operating mines.

RECOMMENDATION OF THE BOARD
The Board approved the Arrangement and recommended and authorized the submission of the
Arrangement to the Shareholders and the Court for approval. The Board has concluded that the
Arrangement is in the best interests of Equinox and its Shareholders and recommends that
Shareholders vote FOR the Arrangement Resolution proposed to be passed at the Meeting.
In reaching this conclusion, the Board considered, among other things, the benefits to Equinox and its
Shareholders, as well as the financial position, opportunities and outlook for the future potential and
operating performance of Equinox and Solaris Copper, respectively.
FAIRNESS OF THE ARRANGEMENT
The Arrangement was determined to be fair to the Shareholders by the Board based upon the following
factors, among others:


the procedures by which the Arrangement will be approved, including the requirement for: (i)
approval at the Meeting by at least 66⅔% of the votes cast by Shareholders in person or by
proxy; (ii) if required, approval at the Meeting by a majority of the votes cast by Shareholders
other than those required to be excluded pursuant to MI 61-101; and (iii) approval by the Court
after a hearing at which the fairness of the Arrangement will be considered;
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each Shareholder at the Effective Time (other than Dissenting Shareholders) will participate in the
Arrangement such that each Shareholder will hold, upon completion of the Arrangement, the
same proportionate interest in Equinox and Solaris Copper that such Shareholder held in Equinox
immediately prior to the Arrangement, subject to Equinox retaining 40% of the Solaris Copper
Shares; and



each holder of Equinox Options, Equinox RSUs and/or Equinox Warrants at the Effective Time
will receive the same proportionate interest in Equinox and Solaris Copper that such
securityholder held in Equinox immediately prior to the Arrangement (subject to Equinox retaining
40% of the Solaris Copper Shares); and



the opportunity for Shareholders who are opposed to the Arrangement, upon compliance with
certain conditions, to exercise Dissent Rights under the BCBCA, as modified by the Interim
Order.

DETAILS OF THE ARRANGEMENT
The following description is qualified in its entirety by reference to the full text of the Plan of Arrangement,
a copy of which is attached as Exhibit “I” to the Arrangement Agreement attached as Schedule “H” to this
Circular. Shareholders are urged to carefully read the Plan of Arrangement in its entirety.
At the Effective Time and pursuant to the Plan of Arrangement, the following transactions, among others,
will occur and will be deemed to occur sequentially in the following order:


Each Equinox Share in respect of which Dissent Rights are validly exercised and for which the
Dissenting Shareholder is ultimately entitled to be paid fair market value shall be repurchased by
Equinox for cancellation in consideration for a debt-claim against Equinox to be paid the fair value
of such Equinox Share in accordance with the Plan of Arrangement;



The authorized share structure of Equinox will be reorganized and altered by:


renaming and redesignating all of the issued and unissued Equinox Shares as Equinox Class
A Shares; and



creating the New Equinox Shares, with rights and restrictions identical to those of the
Equinox Shares immediately prior to the Effective Time;



Equinox’s Notice of Articles will be amended to reflect the above alterations to its share structure;



Each Equinox Option then outstanding to acquire one Equinox Share shall be deemed to be
exchanged for:


one Equinox Replacement Option to acquire one New Equinox Share having an exercise
price equal to the product of the original exercise price of the Equinox Option multiplied by
the fair market value of a New Equinox Share at the Effective Time divided by the total of the
fair market value of a New Equinox Share and the fair market value of one-tenth of a Solaris
Copper Share at the Effective Time; and



one Solaris Copper Option to acquire one-tenth of a Solaris Copper Share, each whole
Solaris Copper Option having an exercise price equal to the product of the original exercise
price of the Equinox Option multiplied by the fair market value of one-tenth of a Solaris
Copper Share at the Effective Time divided by the total of the fair market value of one New
Equinox Share and one-tenth of a Solaris Copper Share at the Effective Time,

provided that the exercise prices of the Equinox Replacement Options and Solaris Copper
Options will be adjusted to the extent necessary to ensure that the aggregate In the Money
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Amount thereof immediately after the exchange does not exceed the In the Money Amount
of such Equinox Option immediately before the exchange;


Each Equinox Warrant outstanding will be deemed to be amended to entitle the Equinox
Warrantholder to receive, upon due exercise of the Equinox Warrant, for the original exercise
price:


one New Equinox Share for each Equinox Share that was issuable upon due exercise of the
Equinox Warrant immediately prior to the Effective Time; and



one-tenth of a Solaris Copper Share for each Equinox Share that was issuable upon due
exercise of the Equinox Warrant immediately prior to the Effective Time, and

Equinox shall, as agent for Solaris Copper, collect and pay to Solaris Copper an amount for each
one-tenth of a Solaris Copper Share so issued that is equal to the exercise price under the
Equinox Warrant multiplied by one-tenth; and


Each Equinox RSU will be transferred and exchanged for:


one New Equinox RSU to acquire one New Equinox Share and having the same vesting
conditions and other terms as the Equinox RSU; and



one Solaris Copper RSU to acquire one-tenth of a Solaris Copper Share as governed by the
Solaris Copper RSU Plan.

It is intended that subsection 7(1.4) of the Tax Act apply to the exchange of Equinox RSUs.
Accordingly, the number of shares receivable under the New Equinox RSU and Solaris Copper
RSU will be adjusted such that the aggregate fair market value of such shares receivable
immediately after the exchange does not exceed the fair market value of the Equinox Shares
receivable immediately before the exchange;


Each Equinox Class A Share will be exchanged for: (i) one New Equinox Share; and (ii) one-tenth
of a Solaris Copper Share (provided that, while each Shareholder’s fractional Solaris Copper
Shares will be combined, no fractional shares shall be issued and no compensation will be
received in lieu thereof), and the holders of Equinox Class A Shares will be removed from
Equinox’s central security register with respect to the Equinox Class A Shares and shall be added
to Equinox’s central securities register as the holder of such number of New Equinox Shares and
to Solaris Copper’s central securities register as the holder of such number of Solaris Copper
Shares;



All of the Equinox Class A Shares will be cancelled and the aggregate paid-up capital of the New
Equinox Shares will be equal to that of the Equinox Shares immediately prior to the Effective
Time less the fair market value of the Solaris Copper Shares distributed pursuant to the Plan of
Arrangement; and



The authorized share structure of Equinox will be changed by eliminating the Equinox Class A
Shares, and the Notice of Articles of Equinox will be amended to reflect such alteration.

No fractional Solaris Shares shall be distributed to the Equinox Shareholders and no fractional Solaris
Options shall be distributed to the holders of Equinox Options, and, as a result, all fractional amounts
arising under the Arrangement shall be rounded down to the next whole number without any
compensation therefor. Any Solaris Shares not distributed as a result of so rounding down shall be
cancelled by Solaris.
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The effect of the Arrangement can be summarized by the following diagrams:
Structure immediately prior to the Arrangement:

Equinox
Shareholders

100%

Equinox

100%

Solaris Copper

Structure following completion of Arrangement:

Equinox
Shareholders

100%
60%
Equinox

40%

Solaris Copper
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AUTHORITY OF THE BOARD
By passing the Arrangement Resolution, the Shareholders will also be giving authority to the Board to use
its judgment to proceed with and cause Equinox to complete the Arrangement or to abandon the
Arrangement without any requirement to seek or obtain any further approval of the Shareholders.
The Arrangement Resolution also provides that the terms of the Plan of Arrangement may be amended
by the Board before or after the Meeting without further notice to Shareholders, unless directed by the
Court. Although the Board has no current intention to amend the terms of the Plan of Arrangement, it is
possible that the Board may determine that certain amendments are appropriate, necessary or desirable.
CONDITIONS TO THE ARRANGEMENT
The Arrangement Agreement provides that the consummation of the Arrangement will be subject to the
fulfilment or waiver of certain conditions, including the following:


the Interim Order shall have been granted in form and substance satisfactory to Equinox;



the Arrangement Resolution shall have been approved by the requisite majority of Shareholders
at the Meeting;



the Final Order shall have been obtained in form and substance satisfactory to each of Equinox
and Solaris Copper;



all other consents, orders, regulations and approvals, including regulatory and judicial approvals
and orders, required, necessary or desirable for the completion of the Arrangement will have
been obtained or received, each in form acceptable to each of Equinox and Solaris Copper;



there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Plan of Arrangement;



no law, regulation or policy will have been proposed, enacted, promulgated or applied which
interferes or is inconsistent with the completion of the Arrangement and Plan of Arrangement,
including any material change to the income tax laws of Canada, which would reasonably be
expected to have a material adverse effect on any of Equinox, the Shareholders or Solaris
Copper if the Arrangement if completed;



Shareholders shall not have exercised Dissent Rights with respect to greater than 5% of the
outstanding Equinox Shares; and



the Arrangement Agreement will not have been terminated as provided for therein.

If any of the conditions set forth in the Arrangement Agreement are not fulfilled or performed, on or prior
to the Effective Time, Equinox may terminate the Arrangement Agreement or waive, in its discretion, the
applicable condition in whole or in part. As soon as practicable after the fulfilment (or waiver) of the
conditions contained in the Arrangement Agreement, the Board intends to cause a copy of the Final
Order to be filed with the Registrar under the BCBCA, together with such other material as may be
required by the Registrar in order that the Arrangement will become effective.
Management of Equinox expects that any material consents, orders and approvals required for the
completion of the Arrangement will be obtained prior to the Effective Date in the ordinary course upon
application therefor.
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COURT APPROVAL OF THE ARRANGEMENT
The Arrangement requires the approval of the Court under the BCBCA. Prior to mailing this Circular,
Equinox obtained the Interim Order authorizing the calling and holding of the Meeting and providing for
certain other procedural matters. The Interim Order is attached as Schedule “I”. The Notice of Hearing for
Final Order in respect of the Final Order is attached as Schedule “J”.
Assuming approval of the Arrangement Resolution by the Shareholders at the Meeting, Equinox intends
to make an application to the Court for the Final Order on July 30, 2018 at 9:45 a.m. (Vancouver time) or
as soon thereafter as counsel may be heard at the Court house at 800 Smithe Street, Vancouver, British
Columbia or at any other date and time as the Court may direct. At the hearing, any Shareholder or other
interested party who wishes to participate or be represented or present arguments or evidence must file
and serve a response to petition no later than 4:00 p.m. (Vancouver time) on July 27, 2018 along with any
other documents required, all as set out in the Interim Order and Notice of Hearing for Final Order, copies
of which are attached as Schedule “I” and “J”, respectively, and satisfy any other requirement of the
Court.
The Court has broad discretion under the BCBCA when making orders in respect of arrangements, and
the Court may approve the Arrangement as proposed or as amended in any manner the Court may
direct, subject to compliance with such terms and conditions, if any, as the Court thinks appropriate. The
Court, in hearing the application for the Final Order, will consider, among other things, the fairness of the
terms and conditions of the Arrangement to Shareholders. The Court will be advised prior to the hearing
for the Final Order that if the terms and conditions of the Arrangement are approved by the Court, such
approval will be relied upon in seeking an exemption from the registration requirements of the 1933 Act,
pursuant to Section 3(a)(10) thereof, with respect to the offer and sale of the securities to be issued or
distributed pursuant to the Arrangement.
For further information regarding the Court hearing and your rights in connection with the Court hearing,
see the Notice of Hearing for Final Order attached as Schedule “J” to this Circular. The Notice of Hearing
for Final Order constitutes notice of the Court hearing of the application for the Final Order and is your
only notice of the Court hearing.
SHAREHOLDER APPROVAL OF THE ARRANGEMENT
Subject to any further order(s) of the Court, the Arrangement must be approved by: (i) at least 66⅔% of
the votes cast by Shareholders present, in person or by proxy, and entitled to vote at the Meeting; and
(ii) if required, a majority of the votes cast by Shareholders other than those required to be excluded
pursuant to MI 61-101.
In the absence of any instruction to the contrary, the Equinox Shares and/or Equinox Warrants
represented by proxies appointing the management designees named in the form of proxy will be voted in
favour of the Arrangement Resolution.
PROPOSED TIMETABLE FOR THE ARRANGEMENT
The anticipated timetable for the completion of the Arrangement and the key dates proposed are as
follows:
Annual and special meeting:

July 26, 2018

Final Court approval:

July 30, 2018

Distribution Record Date:

August 2, 2018

Effective Date:

August 3, 2018

Mailing of share certificates:

On or about August 7, 2018
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Notice of the actual Distribution Record Date and Effective Date will be made through one or more news
releases issued by Equinox. The Board will determine each of the Distribution Record Date and Effective
Date upon satisfaction or waiver of the conditions to the Arrangement.
DISTRIBUTION OF SHARE CERTIFICATES
Concurrently with the mailing of the Circular, Equinox will mail the Letter of Transmittal to Registered
Shareholders, which will be used to exchange their certificates representing Equinox Shares for share
certificates representing the New Equinox Shares and certificate representing the Solaris Copper Shares.
Until exchanged, each certificate representing Equinox Shares will, after the Effective Time, represent
only the right to receive, upon surrender, certificates representing the requisite numbers of New Equinox
Shares and Solaris Copper Shares. Shareholders will not receive any fractional Solaris Copper Shares.
Any fractional Solaris Copper Shares will be rounded down to the nearest whole number and
Shareholders will not receive any compensation in lieu thereof.
CANCELLATION OF RIGHTS AFTER SIX YEARS
Any certificate which immediately prior to the Effective Time represented Equinox Shares and which has
not been surrendered with all other documents required by the Depositary, on or prior to the sixth
anniversary of the Effective Date, will cease to represent any claim against or interest of any kind or
nature in either Equinox or Solaris Copper. Accordingly, persons who tender certificates for Equinox
Shares after the sixth anniversary of the Effective Date will not receive New Equinox Shares or
Solaris Copper Shares, will not own any interest in Equinox or Solaris Copper and will not be paid
any cash or other compensation in lieu thereof.
EXPENSES OF THE ARRANGEMENT
The costs relating to the Arrangement, including, without limitation, financial advisory, accounting and
legal fees, will be borne by Equinox.
RISK FACTORS RELATING TO THE ARRANGEMENT
The following risk factors should be considered by Shareholders in evaluating whether to approve the
Arrangement. These risk factors should be considered in conjunction with the other information included
in this Circular and the risk factors disclosed under the heading “Risk Factors” in Schedules “L” and “T”.
Termination of the Arrangement Agreement or Failure to Obtain Required Approvals
Each of Equinox and Solaris Copper has the right to terminate the Arrangement Agreement in certain
circumstances. Accordingly, there is no certainty, nor can Equinox provide any assurance, that the
Arrangement Agreement will not be terminated before the completion of the Arrangement. In addition, the
completion of the Arrangement is subject to a number of conditions, certain of which are outside the
control of Equinox, including Shareholders approving the Arrangement and required regulatory approvals,
including of the Court, being obtained. There is no certainty, nor can Equinox provide any assurance, that
these conditions will be satisfied. If for any reason the Arrangement is not completed, the market price of
Equinox Shares may be adversely affected and Shareholders will lose the prospective benefits of the
Arrangement. Moreover, if the Arrangement Agreement is terminated, there is no assurance that Equinox
will pursue or be able to complete an alternative transaction to spin-out or realize the value of its copper
assets, and Shareholders will continue to be subject to the risk factors of both Equinox and Solaris
Copper as disclosed in this Circular.
Solaris Copper Shares Not Listed on Stock Exchange
There is no current plan to list the Solaris Copper Shares on any stock exchange. Until the Solaris
Copper Shares are listed on a stock exchange, Solaris Copper Shareholders may not be able to sell their
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Solaris Copper Shares. Even if a listing is obtained, the holding of Solaris Copper Shares will involve a
high degree of risk and should be undertaken only by investors whose financial resources are sufficient to
enable them to assume such risks and who have no need for immediate liquidity of their investment.
Solaris Copper has Limited Financial Resources
Solaris Copper presently does not have sufficient financial resources to undertake all of its currently
planned activities beyond completion of the Arrangement, other than the $500,000 that will be paid by
Equinox on completion of the Internal Reorganization. In the event that the Arrangement is completed,
Solaris Copper will need to obtain further financing, whether through debt financing, equity financing or
other means. There can be no assurance that Solaris Copper will be able to raise the balance of the
financing required or that such financing can be obtained without substantial dilution to its shareholders.
Failure to obtain additional financing on a timely basis could cause Solaris Copper to reduce or terminate
its operations.
Solaris Copper Shares Will Not Be “Qualified Investments”
The Solaris Copper Shares distributed to Equinox Shareholders pursuant to the Arrangement will not
qualify as “qualified investments” under the Tax Act for Registered Plans (as defined below) unless, on or
before its filing due date for its first taxation year, the Solaris Copper Shares are listed on a “designated
stock exchange” as defined in the Tax Act (or Solaris Copper otherwise satisfies the conditions to be a
“public corporation” for purposes of the Tax Act) and Solaris Copper validly elects to be a “public
corporation” for purposes of the Tax Act from the commencement of its first taxation year. No assurance
can be given as to whether Solaris Copper will qualify as a “public corporation”.
Where a Registered Plan acquires a Solaris Copper Share in circumstances where the Solaris Copper
Shares are not a qualified investment under the Tax Act for the Registered Plan, adverse tax
consequences may arise for the Registered Plan and the holder, annuitant or subscriber under the
Registered Plan, including that the Registered Plan or the controlling individual of the Registered Plan
may become subject to penalty taxes.
See “Material Income Tax Considerations – Holders Resident in Canada – Eligibility for Investment – New
Equinox Shares and Solaris Copper Shares”.
Income Tax
The Arrangement may give rise to adverse tax consequences to Shareholders, and each Shareholder is
urged to consult with his, her or its own tax advisor. See “Material Income Tax Considerations”.
Costs of the Arrangement
There are certain costs related to the Arrangement, such as legal and accounting fees incurred, that must
be paid even if the Arrangement is not completed.
Exercise of Dissent Rights
Registered Shareholders have the right to exercise Dissent Rights and demand payment equal to the fair
value of their Equinox Shares in cash. If Dissent Rights are exercised in respect of a significant number of
Equinox Shares, a substantial cash payment may be required to be made to such Shareholders, which
could have an adverse effect on Equinox’s financial condition and cash resources. Equinox may elect, in
its sole discretion, not to complete the Arrangement if a significant number of Shareholders exercise
Dissent Rights.
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DISSENT RIGHTS
The following is a summary of the provisions of the BCBCA relating to a Shareholder’s dissent and
appraisal rights in respect of the Arrangement Resolution. Such summary is not a comprehensive
statement of the procedures to be followed by a Dissenting Shareholder who seeks payment of the fair
value of its Equinox Shares and is qualified in its entirety by reference to the full text of sections 237 to
247 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and the Final Order
(collectively, the “Dissent Procedures”).
The statutory provisions dealing with the right of dissent are technical and complex. Any Dissenting
Shareholders should seek independent legal advice, as failure to comply strictly with the provisions of
sections 237 to 247 of the BCBCA, which is attached to this Circular as Schedule “K”, as modified by the
Plan of Arrangement, the Interim Order and the Final Order, may result in the loss of all Dissent Rights.
The Interim Order expressly provides Registered Shareholders with the right to dissent with respect to the
Arrangement Resolution. Each Dissenting Shareholder is entitled to be paid the fair value (determined as
of the close of business on the day before the Effective Date of all but not less than all, of the holder’s
Equinox Shares), provided that the holder duly dissents to the Arrangement Resolution and the
Arrangement becomes effective.
In many cases, Equinox Shares beneficially owned by a holder are registered either (a) in the name of an
Intermediary that the Non-Registered Shareholder deals with in respect of such shares, such as, among
others, banks, trust companies, securities brokers, trustees and other similar entities, or (b) in the name of
a depositary, such as CDS & Co., of which the Intermediary is a participant. Accordingly, a NonRegistered Shareholder will not be entitled to exercise his, her or its rights of dissent directly (unless the
Equinox Shares are re-registered in the Non-Registered Shareholder’s name).
With respect to Equinox Shares in connection to the Arrangement, pursuant to the Interim Order, a
Registered Shareholder may exercise rights of dissent under Division 2 of Part 8 of the BCBCA, as
modified by the Plan of Arrangement, the Interim Order and the Final Order, provided that,
notwithstanding section 242(2) of the BCBCA, the written objection to the Arrangement Resolution must
be sent to Equinox c/o Blake, Cassels & Graydon LLP, 2600 – 595 Burrard Street, Vancouver, British
Columbia, V7X 1L3, Canada, Attention: Sean Boyle, by not later than 1:00 p.m. (Vancouver time) on
July 24, 2018, or two Business Days prior to any adjournment or postponement of the Meeting.
To exercise Dissent Rights, a Shareholder must dissent with respect to all Equinox Shares of which it is
the registered and beneficial owner. A Registered Shareholder who wishes to dissent must deliver written
notice of dissent (“Notice of Dissent”) to Equinox as set forth above and such Notice of Dissent must
strictly comply with the requirements of section 242 of the BCBCA. Any failure by a Shareholder to fully
comply with the provisions of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and
the Final Order, may result in the loss of that holder’s Dissent Rights. Non-Registered Shareholders who
wish to exercise Dissent Rights must cause each Registered Shareholder holding their Equinox Shares to
deliver the Notice of Dissent, or, alternatively, make arrangements to become a Registered Shareholder.
To exercise Dissent Rights, a Registered Shareholder must prepare a separate Notice of Dissent for
himself, herself or itself, if dissenting on his, her or its own behalf, and for each other Non-Registered
Shareholder who beneficially owns Equinox Shares registered in the Shareholder’s name and on whose
behalf the Shareholder is dissenting; and must dissent with respect to all of the Equinox Shares
registered in his, her or its name or if dissenting on behalf of a Non-Registered Shareholder, with respect
to all of the Equinox Shares registered in his, her or its name and beneficially owned by the NonRegistered Shareholder on whose behalf the Shareholder is dissenting. The Notice of Dissent must set
out the number of Equinox Shares in respect of which the Dissent Rights are being exercised (the
“Notice Shares”) and: (a) if such Equinox Shares constitute all of the Equinox Shares of which the
Shareholder is the registered and beneficial owner and the Shareholder owns no other Equinox Shares
beneficially, a statement to that effect; (b) if such Equinox Shares constitute all of the Equinox Shares of
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which the Shareholder is both the registered and beneficial owner, but the Shareholder owns additional
Equinox Shares beneficially, a statement to that effect and the names of the Registered Shareholders,
the number of Equinox Shares held by each such Registered Shareholder and a statement that written
notices of dissent are being or have been sent with respect to such other Equinox Shares; or (c) if the
Dissent Rights are being exercised by a Registered Shareholder who is not the beneficial owner of such
Equinox Shares, a statement to that effect and the name of the Non-Registered Shareholder and a
statement that the Registered Shareholder is dissenting with respect to all Equinox Shares of the NonRegistered Shareholder registered in such registered holder’s name.
If the Arrangement Resolution is approved by Shareholders, and Equinox notifies a registered holder of
Notice Shares of Equinox’s intention to act upon the Arrangement Resolution pursuant to section 243 of
the BCBCA, in order to exercise Dissent Rights such Shareholder must, within one month after Equinox
gives such notice, send to Equinox a written notice that such holder requires the purchase of all of the
Notice Shares in respect of which such holder has given Notice of Dissent. Such written notice must be
accompanied by the certificate or certificates representing those Notice Shares (including a written
statement prepared in accordance with section 244(1)(c) of the BCBCA if the dissent is being exercised
by the Shareholder on behalf of a Non-Registered Shareholder), whereupon, subject to the provisions of
the BCBCA relating to the termination of Dissent Rights, the Shareholder becomes a Dissenting
Shareholder, and is bound to sell and Equinox is bound to purchase those Equinox Shares. Such
Dissenting Shareholder may not vote, or exercise or assert any rights of a Shareholder in respect of such
Notice Shares, other than the rights set forth in Division 2 of Part 8 of the BCBCA, as modified by the
Plan of Arrangement, the Interim Order and the Final Order. A vote against the Arrangement Resolution,
an abstention, or the execution of a proxy to vote against the Arrangement Resolution, does not
constitute a Dissent Notice.
Dissenting Shareholders who are:
(a)

ultimately are entitled to be paid fair value for their Equinox Shares, will be entitled to be paid the
fair value of such Equinox Shares, and will not be entitled to any other payment or consideration,
including any payment that would be payable under the Arrangement had such holders not
exercised their Dissent Rights in respect of such Equinox Shares; or

(b)

ultimately are not entitled, for any reason, to be paid fair value for such Equinox Shares shall be
deemed to have participated in the Arrangement on the same basis as a non-dissenting holder of
Equinox Shares; but in no case will Equinox be required to recognize such persons as holding
Equinox Shares on or after the Effective Date.

If a Dissenting Shareholder is ultimately entitled to be paid for their Dissent Shares, such Dissenting
Shareholder may enter into an agreement for the fair value of such Dissent Shares. If such Dissenting
Shareholder does not reach an agreement, such Dissenting Shareholder, or Equinox, may apply to the
Court, and the Court may determine the payout value of the Dissent Shares and make consequential
orders and give directions as the Court considers appropriate. There is no obligation on Equinox to make
an application to the Court. The Dissenting Shareholder will be entitled to receive the fair value that the
Equinox Shares had as of the close of business on the day before the Effective Date. After a
determination of the fair value of the Dissent Shares, Equinox must then promptly pay that amount to the
Dissenting Shareholder.
In no case will Equinox, the Depositary or any other person be required to recognize Dissenting
Shareholders as Shareholders after the Effective Time, and the names of such Dissenting Shareholders
will be deleted from the central securities register as Shareholders at the Effective Time.
In no circumstances will Equinox or any other person be required to recognize a person as a Dissenting
Shareholder: (i) unless such person is the holder of the Equinox Shares in respect of which Dissent
Rights are purported to be exercised immediately prior to the Effective Time; (ii) if such person has voted
or instructed a proxy holder to vote such Notice Shares in favour of the Arrangement Resolution; or (iii)
unless such person has strictly complied with the procedures for exercising Dissent Rights set out in
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Division 2 of Part 8 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and the
Final Order and does not withdraw such Notice of Dissent prior to the Effective Time.
Dissent Rights with respect to Notice Shares will terminate and cease to apply to the Dissenting
Shareholder if, before full payment is made for the Notice Shares, the Arrangement in respect of which
the Notice of Dissent was sent is abandoned or by its terms will not proceed, a court permanently enjoins
or sets aside the corporate action approved by the Arrangement Resolution, or the Dissenting
Shareholder withdraws the Notice of Dissent with Equinox’s written consent. If any of these events occur,
Equinox must return the share certificates or DRS statements representing the Equinox Shares to the
Dissenting Shareholder and the Dissenting Shareholder regains the ability to vote and exercise its rights
as a Shareholder.
If you dissent there can be no assurance that the amount you receive as fair value for your Equinox
Shares will be more than or equal to the Consideration under the Arrangement.
Each Shareholder wishing to avail himself, herself or itself of the Dissent Rights should carefully consider
and comply with the provisions of the Interim Order and sections 237 to 247 of the BCBCA, which are
attached to this Circular as Schedules “I” and “K”, respectively, and seek his, her or its own legal advice.
The Arrangement Agreement provides that, unless otherwise waived, it is a condition to the obligations of
Equinox and Solaris Copper to complete the Arrangement that, on or before the Effective Date, holders of
not more than an aggregate of 5% of the issued and outstanding Equinox Shares shall have exercised
Dissent Rights. If the number of outstanding Equinox Shares in respect of which Dissent Rights have
been exercised exceeds 5%, the Arrangement will not proceed unless Equinox waives such condition.
The above is only a summary of the Dissent Procedures which are technical and complex. If you
are a Registered Shareholder and wish to exercise your Dissent Rights, you should seek your own
legal advice as failure to strictly comply with the Dissent Procedures, will result in the loss of your
Dissent Rights. For a general summary of certain income tax implications to a Dissenting
Shareholder, see “Material Income Tax Considerations – Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Dissenting Resident Holders” and “Material
Income Tax Considerations – Certain Canadian Federal Income Tax Considerations – Holders Not
Resident in Canada – Dissenting Non-Resident Holders”.

CERTAIN SECURITIES LAW MATTERS
The following discussion is only a general overview of certain requirements of Canadian and U.S.
securities laws applicable to trades in securities of Equinox or Solaris Copper. All holders of
securities are urged to consult with their own legal counsel to ensure that any resale of their
securities of Equinox or Solaris Copper complies with applicable securities legislation.
CANADIAN SECURITIES LAWS
Equinox is a reporting issuer in the following jurisdictions in Canada: British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Nova Scotia, Prince Edward Island, Newfoundland and New
Brunswick. The Equinox Shares currently trade on the TSX-V in Canada. After the Arrangement, Solaris
Copper will be a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova
Scotia, Prince Edward Island, Newfoundland and New Brunswick. However, the Solaris Copper Shares
will not be listed and posted for trading on any exchange.
The distribution of the Solaris Copper Shares pursuant to the Arrangement will constitute a distribution of
securities which is exempt from prospectus requirements of Canadian securities legislation. With certain
exceptions, the Solaris Copper Shares may generally be resold in each of the provinces of Canada
provided the trade is not a “control distribution” as defined in National Instrument 45-102 – Resale of
Securities of the Canadian Securities Administrators, no unusual effort is made to prepare the market or
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create a demand for those securities, no extraordinary commission or consideration is paid to a person or
company in respect of the trade and, if the selling security holder is an insider or officer of Solaris Copper,
the insider or officer has no reasonable grounds to believe that Solaris Copper is in default of securities
legislation.
U.S. SECURITIES LAWS
The securities issued or deemed to be issued to Shareholders pursuant to the Arrangement will not be
registered under the 1933 Act or the securities laws of any state of the United States, and will be
distributed in reliance upon the exemption from registration under the 1933 Act provided by Section
3(a)(10) thereof and available exemptions from applicable state registration requirements. Section
3(a)(10) of the 1933 Act provides an exemption from registration under the 1933 Act for offers and sales
of securities issued in exchange for one or more outstanding securities where the terms and conditions of
the issuance and exchange of such securities have been approved by a court authorized to grant such
approval after a hearing upon the fairness of the terms and conditions of the issuance and exchange at
which all persons to whom the securities will be issued have the right to appear. The Court is authorized
to conduct a hearing at which the fairness of the terms and conditions of the Arrangement will be
considered. The Court issued the Interim Order on June 20, 2018 and, subject to the approval of the
Arrangement by the Shareholders at the Meeting, it is expected that a hearing on the Arrangement will be
held on July 30, 2018 at 9:45 a.m. (Vancouver time), or as soon thereafter as counsel may be heard, at
the Law Courts, 800 Smithe Street, Vancouver, British Columbia. All Shareholders are entitled to appear
and be heard at this hearing. The Final Order will constitute a basis for the exemption from the
registration requirements of the 1933 Act provided by Section 3(a)(10) thereof with respect to the
securities to be issued pursuant to the Arrangement. Prior to the hearing on the Final Order, the Court will
be informed of this effect of the Final Order.
The securities issued or deemed to be issued to Shareholders pursuant to the Arrangement will be freely
tradable under the U.S. Securities Act, except by persons who are “affiliates” of Equinox or Solaris
Copper after the Arrangement or were affiliates of Equinox or Solaris Copper within 90 days prior to
completion of the Arrangement. Persons who may be deemed to be “affiliates” of an issuer include
individuals or entities that control, are controlled by, or are under common control with, the issuer,
whether through ownership of voting securities, by contract or otherwise, and generally include executive
officers and directors of the issuer as well as principal shareholders of the issuer.
Any resale of such securities by such an affiliate (or, if applicable, former affiliate) may be subject to the
registration requirements of the U.S. Securities Act, absent an exemption therefrom. Subject to certain
limitations, such affiliates (and former affiliates) may immediately resell such securities outside the United
States without registration under the U.S. Securities Act pursuant to and in accordance with Regulation S
under the U.S. Securities Act. Such securities may also be resold in transactions completed in
accordance with Rule 144 under the U.S. Securities Act, if available.
The foregoing discussion is only a general overview of certain requirements of the U.S. Securities Act
applicable to the resale of the securities issued or deemed to be issued to Shareholders pursuant to the
Arrangement. All holders of such securities are urged to consult with counsel to ensure that the resale of
their securities complies with applicable securities legislation.

MATERIAL INCOME TAX CONSIDERATIONS
THE TAX CONSEQUENCES OF THE ARRANGEMENT MAY VARY DEPENDING UPON THE
PARTICULAR CIRCUMSTANCES OF EACH SHAREHOLDER AND OTHER FACTORS.
ACCORDINGLY, SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS TO
DETERMINE THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE ARRANGEMENT.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following summarizes certain Canadian federal income tax considerations under the Tax Act
generally applicable to Shareholders in respect of the disposition of Equinox Shares pursuant to the
Arrangement, and the acquisition, holding, and disposition of New Equinox Shares and Solaris Copper
Shares acquired pursuant to the Arrangement.
Comment is restricted to Shareholders who, for purposes of the Tax Act, (i) hold their Equinox Shares,
and will hold their Equinox Class A Shares, New Equinox Shares and Solaris Copper Shares, solely as
capital property, and (ii) deal at arm’s length with and are not affiliated with Equinox or Solaris Copper
(each such Shareholder, a “Holder”).
Generally, Equinox Shares, Equinox Class A Shares, New Equinox Shares and Solaris Copper Shares
will be considered to be capital property to a Holder thereof provided that the Holder does not use the
Equinox Shares, Equinox Class A Shares, New Equinox Shares or Solaris Copper Shares, as the case
may be, in the course of carrying on a business of trading or dealing in securities and such Holder has not
acquired such shares in one or more transactions considered to be an adventure or concern in the nature
of trade.
This summary does not apply to a Holder that:
(a)

is a “financial institution” for the purposes of the mark-to-market rules in the Tax Act or a
“specified financial institution” as defined in the Tax Act;

(b)

is a person or partnership an interest in which is a “tax shelter investment” for purposes of the
Tax Act;

(c)

has elected to report its Canadian federal income tax results in a currency other than Canadian
currency;

(d)

has entered into or will enter into a “derivative forward agreement”, a “synthetic disposition
arrangement”, or a “synthetic equity arrangement” as those terms are or are proposed to be
defined in the Tax Act;

(e)

has acquired Equinox Shares, or will acquire Equinox Class A Shares, New Equinox Shares or
Solaris Copper Shares, on the exercise of an employee stock option; or

(f)

is otherwise a Holder of special status or in special circumstances.

All such Holders should consult their own tax advisors with respect to the consequences of the
Arrangement.
Additional considerations, not discussed herein, may be applicable to a Holder that is a corporation
resident in Canada or a corporation that does not deal at arm’s length, for purposes of the Tax Act, with a
corporation resident in Canada, and is, or becomes as part of a transaction or event or series of
transactions or events, controlled by a non-resident corporation for purposes of the “foreign affiliate
dumping” rules in section 212.3 of the Tax Act. Such Holders should consult their tax advisors.
In addition, this summary does not address the income tax considerations to holders of Equinox Options,
Equinox Warrants and Equinox RSUs.
The summary assumes that (i) the redesignation of Equinox Shares as Equinox Class A Shares and the
amendment of the terms of such shares to increase the number of votes that may be cast, as
contemplated by the Plan of Arrangement, will not, in and of itself, result in Holders being deemed to have
disposed of their Equinox Shares for the purposes of the Tax Act (for purposes of this summary, Equinox
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Class A Shares are hereafter referred to as “Equinox Shares”), and (ii) the Share Exchange (as
described below) will be considered to occur “in the course of a reorganization of capital” of Equinox such
that section 86 of the Tax Act will apply in respect of the Share Exchange. No tax ruling or legal opinion
has been sought or obtained in this regard, or with respect to any of the assumptions made
throughout this summary of Certain Canadian Federal Income Tax Considerations, and the
summary below is qualified accordingly.
This summary is based on the current provisions of the Tax Act, the regulations thereunder (the
“Regulations”), and our understanding of the current published administrative practices and policies of
the CRA. This summary takes into account all specific proposals to amend the Tax Act and Regulations
(the “Proposed Amendments”) announced by the Minister of Finance (Canada) prior to the date hereof.
It is assumed that the Proposed Amendments will be enacted as currently proposed and that there will be
no other change in law or administrative or assessing practice, whether by legislative, governmental, or
judicial action or decision, although no assurance can be given in these respects. This summary does not
take into account provincial, territorial or foreign income tax considerations, which may differ materially
from the Canadian federal income tax considerations discussed below.
This summary is of a general nature only and is not and should not be construed as legal or tax
advice to any particular person (including a Holder as defined above). Each person who may be
affected by the Arrangement should consult the person’s own tax advisors with respect to the
person’s particular circumstances.
HOLDERS RESIDENT IN CANADA
This portion of this summary applies only to Holders who are or are deemed to be resident solely in
Canada for the purposes of the Tax Act and any applicable income tax treaty or convention (each, a
“Resident Holder”).
A Resident Holder whose Equinox Shares, Equinox Class A Shares, New Equinox Shares or Solaris
Copper Shares might not otherwise qualify as capital property may be entitled to make an irrevocable
election permitted by subsection 39(4) of the Tax Act to deem such shares, and every other “Canadian
security” (as defined in the Tax Act), held by such person, in the taxation year of the election and each
subsequent taxation year to be capital property.
Exchange of Equinox Shares for New Equinox Shares and Solaris Copper Shares
A Resident Holder who exchanges Equinox Shares for New Equinox Shares and Solaris Copper Shares
pursuant to the Arrangement (the “Share Exchange”) will be deemed to have received a taxable dividend
equal to the amount, if any, by which the fair market value of the Solaris Copper Shares distributed to the
Resident Holder pursuant to the Share Exchange at the time of the Share Exchange exceeds the “paidup capital” (as defined in the Tax Act) (“PUC”) of the Resident Holder’s Equinox Shares determined at
that time. Any such taxable dividend will be taxable as described below under “Holders Resident in
Canada ‒ Taxation of Dividends – New Equinox Shares and Solaris Copper Shares”. However, Equinox
expects that the fair market value of all Solaris Copper Shares distributed pursuant to the Share
Exchange under the Arrangement will not exceed the PUC of the Equinox Shares. Accordingly, Equinox
does not expect that any Resident Holder will be deemed to receive a taxable dividend on the Share
Exchange.
A Resident Holder who exchanges Equinox Shares for New Equinox Shares and Solaris Copper Shares
on the Share Exchange will realize a capital gain equal to the amount, if any, by which the fair market
value of those Solaris Copper Shares at the effective time of the Share Exchange, less the amount of any
taxable dividend deemed to be received by the Resident Holder as described in the preceding paragraph,
exceeds the “adjusted cost base” (as defined in the Tax Act) (“ACB”) of the Resident Holder’s Equinox
Shares determined immediately before the Share Exchange. Any capital gain so realized will be taxable
as described below under “Holders Resident in Canada ‒ Taxation of Capital Gains and Capital Losses”.
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The Resident Holder will acquire the Solaris Copper Shares received on the Share Exchange at a cost
equal to their fair market value as at the effective time of the Share Exchange, and the New Equinox
Shares received on the Share Exchange at a cost equal to the amount, if any, by which the ACB of the
Resident Holder’s Equinox Shares immediately before the Share Exchange exceeds the fair market value
of the Solaris Copper Shares as at the effective time of the Share Exchange.
Disposition of New Equinox Shares or Solaris Copper Shares after the Arrangement
A Resident Holder who disposes or is deemed to dispose of a New Equinox Share or Solaris Copper
Share generally will realize a capital gain (or capital loss) equal to the amount, if any, by which the
proceeds of disposition therefor are greater (or less) than the ACB of the share to the Resident Holder,
less reasonable costs of disposition. Any such capital gain or capital loss will be subject to the treatment
generally described below under “Holders Resident in Canada – Taxation of Capital Gains and Capital
Losses”.
Taxation of Dividends – New Equinox Shares and Solaris Copper Shares
A Resident Holder who is an individual (other than certain trusts) and receives or is deemed to receive a
taxable dividend in a taxation year on the Holder’s New Equinox Shares or Solaris Copper Shares will be
required to include the amount of the dividend in income for the year, subject to the dividend gross-up
and tax credit rules applicable to taxable dividends received by a Canadian resident individual from a
taxable Canadian corporation, including the enhanced dividend gross-up and tax credit that may be
applicable if and to the extent that Equinox or Solaris Copper designates the taxable dividend to be an
“eligible dividend” in accordance with the Tax Act. Neither Equinox nor Solaris Copper has made
commitments in this regard. Dividends received by an individual may also give rise to minimum tax.
A Resident Holder that is a corporation and receives or is deemed to receive a taxable dividend in a
taxation year on its New Equinox Shares or Solaris Copper Shares must include the amount in its income
for the year, but generally will be entitled to deduct an equivalent amount from its taxable income, subject
to all restrictions under the Tax Act and the Proposed Amendments. A Resident Holder that is a “private
corporation” or a “subject corporation” (as defined in the Tax Act) may also be liable under Part IV of the
Tax Act to pay a special tax (refundable in certain circumstances) on any such dividends to the extent
that the dividend is deductible in computing the corporation’s taxable income.
Taxation of Capital Gains and Capital Losses
A Resident Holder who realizes a capital gain or capital loss in a taxation year on the actual or deemed
disposition of a share, including a Equinox Share, New Equinox Share or Solaris Copper Share, generally
will be required to include one half of any such capital gain (a “taxable capital gain”) in income for the
year, and entitled to deduct one half of any such capital loss (an “allowable capital loss”) against taxable
capital gains realized in the year and, to the extent not so deductible, in any of the three preceding
taxation years or any subsequent taxation year, to the extent and in the circumstances specified in the
Tax Act.
The amount of any capital loss realized by a Resident Holder that is a corporation may be reduced by the
amount of dividends received or deemed to have been received by it on the share (or on a share
substituted therefor) to the extent and in the circumstances described in the Tax Act. Similar rules may
apply where the corporation is a member or beneficiary of a partnership or trust that held the share, or
where a partnership or trust of which the corporation is a member or beneficiary is itself a member of a
partnership or a beneficiary of a trust that held the share. Affected Resident Holders should consult their
own tax advisors in this regard.
A Resident Holder that is a “Canadian controlled private corporation” (as defined in the Tax Act)
throughout the relevant taxation year may be liable to pay an additional tax (refundable in certain
circumstances) on its “aggregate investment income”, which includes taxable capital gains, for the year.
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Minimum Tax on Individuals
A Resident Holder who is an individual (including certain trusts) and receives a taxable dividend on, or
realizes a capital gain on the disposition of, a share, including an Equinox Share, New Equinox Share or
Solaris Copper Share, may thereby be liable for minimum tax to the extent and within the circumstances
set out in the Tax Act.
Dissenting Resident Holders
A Resident Holder who validly exercises Dissent Rights (a “Dissenting Resident Holder”) and who
consequently transfers or is deemed to transfer Equinox Shares to Equinox for payment by Equinox will
be deemed to receive a taxable dividend in the taxation year of payment equal to the amount, if any, by
which the payment (excluding interest) exceeds the PUC of the Dissenting Resident Holder’s Equinox
Shares determined immediately before the Arrangement. Any such taxable dividend will be taxable as
described above under “Holders Resident in Canada – Taxation of Dividends – Equinox Shares and New
Equinox Shares”. The Dissenting Resident Holder will also realize a capital gain (or capital loss) equal to
the amount, if any, by which the payment (excluding interest), less any such deemed taxable dividend,
exceeds (is exceeded by) the ACB of the Dissenting Resident Holder’s Equinox Shares determined
immediately before the Arrangement. Any such capital gain or loss will generally be taxable or deductible
as described above under “Holders Resident in Canada – Taxation of Capital Gains and Capital Losses”.
The Dissenting Resident Holder will be required to include any portion of the payment that is on account
of interest in income in the year received.
Eligibility for Investment – New Equinox Shares and Solaris Copper Shares
A New Equinox Share will be a “qualified investment” for a trust governed by an RRSP, an RRIF, a
deferred profit sharing plan, an RESP, an RDSP or a TFSA as those terms are defined in the Tax Act
(collectively, “Registered Plans”) at any time at which the New Equinox Shares are listed on a
“designated stock exchange” as defined in the Tax Act (which includes the TSX-V), or Equinox is a
“public corporation” as defined in the Tax Act.
A Solaris Copper Share will not be a qualified investment for a Registered Plan from the date of issuance
unless the Solaris Copper Shares are listed on a “designated stock exchange” as defined in the Tax Act
on or before its filing due date for its first taxation year and Solaris Copper validly elects to be a “public
corporation” for purposes of the Tax Act from the commence of its first taxation year. There can be no
assurance as to if, or when, the Solaris Copper Shares will be listed or traded on any stock
exchange and, therefore, no assurance Solaris Copper will be able to make the election to be a
public corporation. Should the Solaris Copper Shares be distributed to or otherwise acquired by a
Registered Plan other than as “qualified investments”, adverse tax consequences not described
in this summary should be expected to arise for the Registered Plan and the annuitant thereunder.
Resident Holders that hold Equinox Shares and will or may hold Solaris Copper Shares within a
Registered Plan should consult with their own tax advisors in this regard.
Notwithstanding that the New Equinox Shares and/or Solaris Copper Shares may be qualified
investments at a particular time, the holder of a TFSA, RDSP, the annuitant of an RRSP or RRIF or
subscriber of an RESP will be subject to a penalty tax in respect of a New Equinox Share or a Solaris
Copper Share held in the TFSA, RRSP, RRIF, RESP or RDSP, as applicable, if the share is a “prohibited
investment” under the Tax Act. A New Equinox Share generally will not be a prohibited investment for a
TFSA, RRSP, RRIF, RESP or RDSP of a holder, annuitant or subscriber thereof, as applicable, provided
that (i) the holder, annuitant or subscriber of the account does not have a “significant interest” within the
meaning of the Tax Act in Equinox or Solaris Copper, as applicable, and (ii) Equinox or Solaris Copper,
as applicable, deals at arm’s length with the holder, annuitant or subscriber for the purposes of the Tax
Act. Shareholders should consult their own tax advisers to ensure that the New Equinox Shares
and Solaris Copper Shares would not be a prohibited investment for a trust governed by a TFSA,
RRSP, RRIF, RESP, or RDSP in their particular circumstances.
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HOLDERS NOT RESIDENT IN CANADA
This portion of this summary applies only to Holders each of whom at all material times for the purposes
of the Tax Act (i) has not been and is not resident or deemed to be resident in Canada for purposes of the
Tax Act, and (ii) does not and will not use or hold Equinox Shares, New Equinox Shares, or Solaris
Copper Shares in connection with carrying on a business in Canada (each, a “Non-Resident Holder”).
Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an
insurer carrying on business in Canada and elsewhere, or an “authorized foreign bank” as defined in the
Tax Act. Such Non-Resident Holders should consult their own tax advisers with respect to the
Arrangement.
Exchange of Equinox Shares for New Equinox Shares and Solaris Copper Shares
The discussion of the tax consequences of the Share Exchange for Resident Holders under the heading
“Holders Resident in Canada ‒ Exchange of Equinox Shares for New Equinox Shares and Solaris Copper
Shares” generally will also apply to Non-Resident Holders in respect of the Share Exchange. The general
taxation rules applicable to Non-Resident Holders in respect of a deemed taxable dividend or capital gain
arising on the Share Exchange are discussed below under the headings “Holders Not Resident in
Canada – Taxation of Dividends –New Equinox Shares and Solaris Copper Shares” and “Holders Not
Resident in Canada – Taxation of Capital Gains and Capital Losses” respectively.
Taxation of Dividends –New Equinox Shares and Solaris Copper Shares
A Non-Resident Holder to whom Equinox or Solaris Copper pays or credits (or is deemed to pay or credit)
an amount as a dividend in respect of the Arrangement (if at all), or otherwise in respect of the NonResident Holder’s New Equinox Shares or Solaris Copper Shares, will be subject to Canadian withholding
tax equal to 25% (or such lower rate as may be available under an applicable income tax convention, if
any) of the gross amount of the dividend.
Taxation of Capital Gains and Capital Losses
A Non-Resident Holder will not be subject to Canadian federal income tax in respect of any capital gain
arising on an actual or deemed disposition of an Equinox Share, New Equinox Share or Solaris Copper
Share unless, at the time of disposition, the share is “taxable Canadian property” as defined in the Tax
Act, and is not “treaty-protected property” as so defined.
Generally, an Equinox Share, New Equinox Share or Solaris Copper Share, as applicable, of the NonResident Holder will not be taxable Canadian property of the Non-Resident Holder at any time at which
the share is listed on a “designated stock exchange” as defined in the Tax Act (which includes the TSX-V)
unless, at any time during the 60 months immediately preceding the disposition of the share:
(a)

the Non-Resident Holder, one or more persons with whom the Non-Resident Holder did not deal
at arm’s length, partnerships in which the Non-Resident Holder or persons with whom the NonResident Holder did not deal at arm’s length held membership interests (directly or indirectly), or
any combination of the foregoing, owned 25% or more of the issued shares of any class of the
capital stock of Equinox or Solaris Copper, as applicable; and

(b)

the share derived more than 50% of its fair market value directly or indirectly from, or from any
combination of, real property situated in Canada, “Canadian resource properties”, “timber
resource properties” (as those terms are defined in the Tax Act), and interest, rights or options in
or in respect of any of the foregoing.

Further, a Solaris Copper Share of a Non-Resident Holder will not be taxable Canadian property of the
Non-Resident Holder at any time at which the share is not listed on a “designated stock exchange”
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unless, at any time during the 60 months immediately preceding the disposition of the share, the share
derived more than 50% of its fair market value directly or indirectly from, or from any combination of, real
property situated in Canada, “Canadian resource properties”, “timber resource properties” (as those terms
are defined in the Tax Act), and interest, rights or options in or in respect of any of the foregoing.
Shares may also be deemed to be “taxable Canadian property” under other provisions of the Tax Act.
A Non-Resident Holder who disposes or is deemed to dispose of an Equinox Share, New Equinox Share
or Solaris Copper Share that, at the time of disposition, is taxable Canadian property and is not treatyprotected property will realize a capital gain (or capital loss) equal to the amount, if any, by which the
Non-Resident Holder’s proceeds of disposition of the share exceeds (or is exceeded by) the NonResident Holder’s ACB in the share and reasonable costs of disposition. The Non-Resident Holder
generally will be required to include one-half of any such capital gain (taxable capital gain) in the NonResident Holder’s taxable income earned in Canada for the year of disposition, and be entitled to deduct
one half of any such capital loss (allowable capital loss) against taxable capital gains included in the NonResident Holder’s taxable income earned in Canada for the year of disposition and, to the extent not so
deductible, against such taxable capital gains realized in any of the three preceding taxation years or any
subsequent taxation year, to the extent and in the circumstances set out in the Tax Act.
Non-Resident Holders who may hold shares as “taxable Canadian property” should consult their
own tax advisors in this regard.
Dissenting Non-Resident Holders
The discussion above applicable to Resident Holders under the heading “Holders Resident in Canada –
Dissenting Resident Holders” will generally also apply to a Non-Resident Holder who validly exercises
Dissent Rights in respect of the Arrangement. In general terms, the Non-Resident Holder will be subject
to Canadian federal income tax in respect of any deemed taxable dividend arising as a consequence of
the exercise of Dissent Rights generally as discussed above under the heading “Holders Not Resident in
Canada – Taxation of Dividends – Equinox Shares and New Equinox Shares” and subject to the
Canadian federal income tax treatment in respect of any capital gain or loss arising as a consequence of
the exercise of Dissent Rights generally as discussed above under the heading “Holders Not Resident in
Canada – Taxation of Capital Gains and Capital Losses”.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
The following summarizes certain U.S. federal income tax considerations under the U.S. Tax Code
generally applicable to Shareholders in respect of the acquisition, holding, and disposition of Solaris
Copper Shares acquired pursuant to the Arrangement.
This discussion is based upon the provisions of the U.S. Tax Code, existing final and temporary
regulations promulgated thereunder (the “Treasury Regulations”), and current administrative rulings and
court decisions, all of which are subject to change, possibly with retroactive effect. Changes in these
authorities may cause the U.S. federal income tax consequences to vary substantially from those
described below.
Equinox and Solaris Copper have not requested and will not request a ruling from the Internal Revenue
Service (“IRS”) with respect to any of the U.S. federal income tax consequences described below. The
IRS may disagree with and challenge any of the conclusions reached herein.
This discussion applies only to U.S. Holders (as defined below) that own Equinox Shares and will own
Solaris Copper shares as “capital assets” within the meaning of Section 1221 of the U.S. Tax Code
(generally, property held for investment), and does not comment on all aspects of U.S. federal income
taxation that may be important to certain Shareholders in light of their particular circumstances, such as
Shareholders subject to special tax rules (e.g., banks and other financial institutions, brokers, dealers or
traders in securities or commodities, insurance companies, regulated investment companies, real estate
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investment trusts, traders that elect to mark-to-market their securities, certain expatriates or former longterm residents of the United States, personal holding companies, “S” corporations, U.S. expatriates, taxexempt organizations, tax-qualified retirement plans, persons that own directly, indirectly, or constructively
10% or more of Equinox’s voting stock or will own 10% or more of Solaris Copper’s voting stock, persons
who are subject to alternative minimum tax, persons who hold Shares as a position in a “straddle” or as
part of a “hedging,” “conversion” or “integrated” transaction, persons that have a functional currency other
than the U.S. dollar, controlled foreign corporations, passive foreign investment companies, or persons
who acquired Equinox Shares through the exercise of employee stock options or otherwise as
compensation for services). If a partnership (including any entity treated as a partnership for U.S. federal
income tax purposes) is a Shareholder, the tax treatment of a partner in the partnership generally will
depend upon the status of the partner and the activities of the partnership. Partnerships or partners in a
partnership holding Equinox Shares are urged to consult their own tax advisors regarding the tax
consequences of the Arrangement.
THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE
A COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES RELATING TO THE ARRANGEMENT.
SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE TAX
CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND EFFECT OF ANY STATE,
LOCAL AND NON-U.S. INCOME AND OTHER TAX LAWS) OF THE ARRANGEMENT.
For purposes of this summary, a “U.S. Holder” is a beneficial owner of Equinox Shares that is: (i) a U.S.
citizen or U.S. resident alien as determined for U.S. federal income tax purposes, (ii) a corporation, or
other entity taxable as a corporation for U.S. federal income tax purposes, that was created or organized
under the laws of the United States, any State thereof or the District of Columbia, (iii) an estate whose
income is subject to U.S. federal income taxation regardless of its source, or (iv) a trust that either is
subject to the supervision of a court within the United States and has one or more U.S. persons with
authority to control all of its substantial decisions or has a valid election in effect under applicable
Treasury Regulations to be treated as a U.S. person.
Treatment of the Arrangement
The distribution of Solaris Copper Shares (including any amount withheld for Canadian taxes) to a U.S.
Holder pursuant to the Arrangement will be treated as a distribution to the U.S. Holder with respect to the
U.S. Holder’s Equinox Shares in an amount equal to the fair market value of the Solaris Copper Shares
received. A distribution to a U.S. Holder will be taxable to the U.S. Holder as a foreign source dividend to
the extent Equinox makes the distribution out of its current or accumulated earnings and profits. Equinox
believes it has some current or accumulated earnings and profits and therefore that all or a portion of the
value of Solaris Copper Shares received by a U.S. Holder will be taxable as a dividend.
A dividend received by a non-corporate U.S. Holder will be taxable at a preferential rate, provided that (1)
the Equinox Shares are readily tradable on an established securities market in the United States or
Equinox is eligible for the benefits of the Convention Between the United States of America and Canada
with Respect to Taxes on Income and on Capital, (2) Equinox is not a passive foreign investment
company (“PFIC”) in the taxable year in which such dividends are paid or in the preceding taxable year,
(3) such U.S. Holder satisfies a holding period requirement, and (4) certain other requirements are met.
Equinox believes it is eligible for the benefits of the Convention between the United States of America and
Canada with Respect to Taxes on Income and on Capital and believes that it is not a PFIC in the current
year and was not a PFIC last year.
A dividend received by a corporate U.S. Holder will be taxable at regular rates and will not be eligible for
the dividends-received deduction generally allowed to U.S. corporations in respect of dividends received
from other U.S. corporations.
Distributions in excess of Equinox’s current and accumulated earnings and profits will be treated first as a
non-taxable return of capital to the extent of the U.S. Holder’s tax basis in its Equinox Shares and
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thereafter as an amount realized in a sale or exchange of the U.S. Holder’s Equinox Shares. Such
amounts will be taxable in accordance with the section below titled “Treatment of a Sale of Shares.”
A U.S. Holder’s initial tax basis in its Solaris Copper Shares generally will equal the fair market value of
the Solaris Copper Shares on the Effective Date. A U.S. Holder’s holding period in its Solaris Copper
Shares generally will begin on the Effective Date.
Treatment of a Sale of Shares
Subject to the PFIC rules discussed below, a U.S. Holder that sells or is treated as selling all or a portion
of its Equinox Shares or Solaris Copper Shares will recognize U.S. source capital gain or loss in an
amount equal to the difference between (x) the sum of the amount of cash and fair market value of
property received in the sale and the amount of any Canadian withholding tax withheld in respect of such
U.S. Holder and (y) the U.S. Holder’s adjusted tax basis in such Equinox Shares or Solaris Copper
Shares. The gain or loss recognized generally will be treated as long-term capital gain or loss if the U.S.
Holder’s holding period in the Equinox Shares or Solaris Copper Shares is greater than one year as of the
date of the sale.
Certain U.S. Holders, including individuals, may be eligible for preferential tax rates on long-term capital
gains. A U.S. Holder’s ability to deduct capital losses is limited.
Additional Tax on Investment Income
U.S. Holders who are individuals, estates, or trusts and whose income exceeds certain thresholds will be
required to pay (in addition to U.S. federal income tax) a 3.8% tax on net investment income, including
dividends and gains from the sale or other taxable disposition of Equinox Shares or Solaris Copper
Shares. U.S. Holders are urged to consult their tax advisors regarding whether this tax will apply to them.
Passive Foreign Investment Company Rules
In General
A foreign corporation is a PFIC for U.S. federal income tax purposes if at least 75% of its gross income in
a taxable year, including its pro rata share of the gross income of any corporation in which it is considered
to own at least 25% of the shares by value, is passive income. Alternatively, a foreign corporation is a
PFIC if at least 50% of its assets in a taxable year, ordinarily determined based on fair market value and
averaged quarterly over the year, including its pro rata share of the assets of any corporation in which it is
considered to own at least 25% of the shares by value, are held for the production of or produce passive
income. Passive income generally includes dividends, interest, rents and royalties, and gains from the
disposition of passive assets. Equinox believes that it is not a PFIC and expects that it will not become a
PFIC. Solaris Copper expects to be a PFIC for the current taxable year and potentially for future years.
Consequences of PFIC Status
Although Solaris Copper expects to be a PFIC, its actual PFIC status for any taxable year will not be
determinable until after the end of such taxable year. If as Solaris Copper expects it is classified as a
PFIC for any taxable year or portion of a taxable year that is included in a U.S. Holder’s holding period in
Solaris Copper Shares, and the U.S. Holder does not timely make either a QEF election or a mark-tomarket election, each as defined below, the U.S. Holder generally will be subject to the following “PFIC
Distribution Rules”:


Each distribution to the U.S. Holder will be deemed to be an “excess distribution” to the extent of
its pro rata share of any excess of the aggregate of all distributions made to the U.S. Holder in the
U.S. Holder’s current taxable year over 125% of the three-year moving average of such
aggregates;
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Gain recognized by a U.S. Holder on a sale or other disposition of Solaris Copper Shares will also
be deemed to be an excess distribution;
Each excess distribution will be allocated pro rata to each day in the U.S. Holder’s holding period,
up to the date of the distribution;
The amounts allocated to the U.S. Holder’s current taxable year, and the amounts allocated to
the period in the U.S. Holder’s holding period which pre-dates Solaris Copper’s status as a PFIC,
if there is such a period, will be taxed as ordinary income;
The amounts allocated to any other taxable year or part of a year will be taxed at the highest tax
rate in effect for that year and applicable to the U.S. Holder; and
The tax liabilities that arise from the amounts allocated to each such other taxable year will
accrue retroactive interest as unpaid taxes.

A U.S. Holder that holds Solaris Copper Shares in a year in which Solaris Copper is a PFIC will continue
to be treated as owning shares of a PFIC in later years even if Solaris Copper is not a PFIC in those later
years.
QEF Election
If Solaris Copper is a PFIC, a U.S. Holder may avoid the PFIC Distribution Rules by making a timely QEF
election during the first taxable year of Solaris Copper in which Solaris Copper is a PFIC and in which the
U.S. Holder holds or is deemed to hold Solaris Copper Shares. If a U.S. Holder makes a QEF election, it
will become subject to the following “QEF Allocation Rules”:







The U.S. Holder will include in its income in each of its taxable years in which or with which a
taxable year of Solaris Copper ends, its pro rata share of Solaris Copper’s net capital gain (as
long-term capital gain) and other earnings and profits (as ordinary income), regardless of whether
Solaris Copper distributes such earnings and profits to the U.S. Holder;
The U.S. Holder’s tax basis in its Solaris Copper Shares will be increased by the amount of such
inclusions;
Distributions of previously included earnings and profits will not be taxable to the U.S. Holder;
The U.S. Holder’s tax basis in its Solaris Copper Shares will be decreased by the amount of such
distributions; and
Any gain recognized by the U.S. Holder on a sale of its Solaris Copper Shares will be taxable as
capital gain and no interest charge will be imposed.

A U.S. Holder that makes a QEF election may make an additional election to defer payment of its liability
for tax on included but undistributed income, but such deferred payments are subject to an interest
charge.
A QEF election is made on a shareholder-by-shareholder basis and may be revoked only with the
consent of the IRS. A U.S. Holder generally makes a QEF election by attaching a completed IRS Form
8621 (Return by a Shareholder of a Passive Foreign Investment Company or Qualified Electing Fund),
including the information provided in a PFIC annual information statement, to a timely filed U.S. federal
income tax return for the tax year of the U.S. Holder to which the election relates. Retroactive QEF
elections generally may be made only by filing a protective statement with such return and if certain other
conditions are met or with the consent of the IRS. U.S. Holders are urged to consult their tax advisors
regarding the availability and tax consequences of a retroactive QEF election under their particular
circumstances.
To comply with the requirements of a QEF election, a U.S. Holder must receive a PFIC annual
information statement from Solaris Copper. If Solaris Copper determines it is a PFIC for any taxable year
it will endeavor to provide each U.S. Holder such information as the IRS may require, including a PFIC
annual information statement, to enable the U.S. Holder to make and maintain a QEF election. However,
there is no assurance that Solaris Copper will have timely knowledge of its status as a PFIC in the future
or of the information required to be provided.
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A U.S. Holder that makes a QEF election in the first taxable year of Solaris Copper in which Solaris
Copper is a PFIC and in which the U.S. Holder holds or is deemed to hold Solaris Copper Shares will
avoid the PFIC Distribution Rules and will not be subject to the QEF Allocation Rules in any taxable year
of Solaris Copper that ends within or with a taxable year of the U.S. Holder and in which Solaris Copper is
not a PFIC. However, if the U.S. Holder’s QEF election is not effective for each of Solaris Copper’s
taxable years in which it is a PFIC and in which the U.S. Holder holds or is deemed to hold Solaris
Copper Shares, the PFIC Distribution Rules will apply to the U.S. Holder until the U.S. Holder makes a
purging election. If a U.S. Holder makes a purging election the following occurs: (1) the U.S. Holder is
deemed to sell its Solaris Copper Shares at their fair market value; (2) the gain recognized by the U.S.
Holder in the deemed sale is taxed under the PFIC Distribution Rules; (3) the U.S. Holder obtains a new
basis and holding period in its Solaris Copper Shares for PFIC purposes; and (4) the U.S. Holder
becomes eligible to make a QEF election.
Mark-to-Market Election
If the Solaris Copper Shares were regularly traded on a registered national securities exchange or certain
other exchanges or markets, they would constitute “marketable stock” for purposes of the PFIC rules, and
a U.S. Holder would not be subject to the foregoing PFIC rules if such U.S. Holder made a mark-tomarket election with respect to the U.S. Holder’s Solaris Copper Shares. However, it is expected that the
Solaris Copper Shares will not be regularly traded, so the mark-to-market election is not expected to be
available.
Subsidiary PFICs
If Solaris Copper is a PFIC, Solaris Copper may own interests in other entities that are classified as
PFICs. In such event, a U.S. Holder will be deemed to own a portion of Solaris Copper’s shares in such
subsidiary PFICs and could incur liability under the PFIC Distribution Rules if Solaris Copper receives a
distribution from (including a sale of its shares in) a subsidiary PFIC, or if the U.S. Holder is otherwise
deemed to have disposed of an interest in a subsidiary PFIC. Solaris Copper will endeavor to cause all
subsidiary PFICs to provide U.S. Holders the information required to make or maintain QEF elections with
respect to the subsidiary PFICs. If a U.S. Holder makes a QEF election with respect to a subsidiary
PFIC, tracking the tax bases of the U.S. Holder’s interests in the tiered PFIC structure will become
extremely complicated. There is no assurance that Solaris Copper will have timely knowledge of the PFIC
status of any subsidiary. In addition, Solaris Copper may not hold a controlling interest in any such
subsidiary PFIC and thus there can be no assurance it will be able to cause the subsidiary PFIC to
provide the required information. U.S. Holders are urged to consult their tax advisors regarding the tax
issues surrounding subsidiary PFICs.
PFIC Reporting Requirements
A U.S. Holder that owns or is deemed to own its Solaris Copper Shares in any taxable year of the U.S.
Holder in which Solaris Copper is a PFIC may have to file an IRS Form 8621, Information Return by a
Shareholder of a Passive Foreign Investment Company or Qualified Electing Fund, (whether or not a
QEF or market-to-market election is made) and provide such other information as may be required by the
U.S. Treasury Department. Failure to file a required form or provide required information will extend the
statute of limitations on assessment of a deficiency until the required form or information is furnished to
the IRS.
The rules for PFICs, QEF elections and mark-to-market elections are complex and affected by various
factors in addition to those described above. U.S. Holders are urged to consult their tax advisors
regarding the application of the rules to their particular circumstances.
Backup Withholding and Information Reporting
The proceeds of a sale or deemed sale by a U.S. Holder of Equinox Shares or Solaris Copper Shares
may be subject to information reporting to the IRS and to U.S. backup withholding. Backup withholding
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will not apply, however, to a U.S. Holder that furnishes a correct taxpayer identification number and
makes other required certifications, or that is otherwise exempt from backup withholding and establishes
such exempt status.
Backup withholding is not an additional tax. Amounts withheld may be credited against a U.S. Holder’s
U.S. federal income tax liability, and a U.S. Holder generally may obtain a refund of any excess amounts
withheld under the backup withholding rules by timely filing an appropriate claim for refund with the IRS
and furnishing any required information.
Specified Foreign Financial Assets Reporting
Certain U.S. Holders that hold “specified foreign financial assets” are generally required to attach to their
annual returns a completed IRS Form 8938, Statement of Specified Foreign Financial Assets, with
respect to such assets (and can be subject to substantial penalties for failure to file). The definition of
specified foreign financial asset includes not only financial accounts maintained in foreign financial
institutions, but also, if held for investment and not held in an account maintained by a financial institution,
securities of non-U.S. issuers (subject to certain exceptions, including an exception for securities of nonU.S. issuers held in accounts maintained by domestic financial institutions). U.S. Holders are urged to
consult their tax advisors regarding the possible reporting requirements with respect to their investments
in Equinox Shares or Solaris Copper Shares and the penalties for non-compliance.
THIS DISCUSSION IS GENERAL IN NATURE AND DOES NOT DISCUSS ALL ASPECTS OF U.S.
FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR SHAREHOLDER IN
LIGHT OF THE SHAREHOLDER’S PARTICULAR CIRCUMSTANCES, OR TO CERTAIN TYPES OF
SHAREHOLDERS SUBJECT TO SPECIAL TREATMENT UNDER U.S. FEDERAL INCOME TAX
LAWS. YOU ARE URGED TO CONSULT WITH YOUR OWN TAX ADVISOR TO DETERMINE THE
PARTICULAR TAX CONSEQUENCES TO YOU OF THE ARRANGEMENT, INCLUDING THE
APPLICABILITY AND EFFECT OF STATE, LOCAL AND FOREIGN TAX LAWS.

INFORMATION CONCERNING EQUINOX POST-ARRANGEMENT
For further information concerning Equinox post-Arrangement, see Schedule “T” to this Circular.
Additional information relating to Equinox is available on SEDAR at www.sedar.com.

INFORMATION CONCERNING SOLARIS COPPER POST-ARRANGEMENT
For further information concerning Solaris Copper post-Arrangement, see Schedule “L” to this Circular.

EXEMPTIONS FROM INSTRUMENTS
Pursuant to a decision dated June 21, 2018 issued by the British Columbia Securities Commission, as
principal regulator, and the Ontario Securities Commission, pursuant to National Policy 11-203 – Process
for Exemptive Relief Applications in multiple jurisdictions, Equinox obtained exemptive relief from the
requirement in item 14.2 of Form 51-102FS – Information Circular, to include audited financial statements
for Catalyst for (i) the period from January 1, 2017 to December 21, 2017 (being the date immediately
prior to the acquisition of the La Verde Project by Equinox), and (ii) the year ended December 31, 2016
(the “Exempt Financials”). In lieu of the Exempt Financials, Equinox has included in the Circular audited
carve-out financial statements for Catalyst for the following periods: (i) January 1, 2017 to
December 21, 2017, and (ii) May 26, 2016 to December 31, 2016 (collectively, the “Alternative
Statements”). The Alternative Statements, together with the audited annual combined financial
statements for Solaris Copper for each of the years ended December 31, 2017 and 2016, the unaudited
interim combined financial statements for Solaris Copper for the three-month periods ended
March 31, 2018 and 2017, and the additional disclosure about Solaris Copper in Schedule L to this
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Circular, together provide Shareholders with sufficient information to enable them to make an informed
investment decision regarding the Arrangement.

ADDITIONAL INFORMATION
Additional information relating to the Corporation is available on SEDAR at www.sedar.com or on the
Corporation’s website at www.equinoxgold.com. Shareholders may contact the Corporation at (604) 5580560 to request copies of the Corporation’s financial statements and related management’s discussion
and analysis.
Financial information is provided in the Corporation’s comparative consolidated financial statements and
management’s discussion and analysis for its most recently completed financial year ended
December 31, 2017, which are filed on SEDAR and attached as Schedule “U” to this Circular. The
Corporation’s comparative unaudited interim consolidated financial statements and related management’s
discussion and analysis for its first quarter ended March 31, 2018 are also filed on SEDAR and attached
as Schedule “V” to this Circular.
Previous Names
The Corporation’s previous name upon incorporation was Waterloo Resources Ltd. The Corporation
changed its name to Lowell Copper Ltd. on July 9, 2013. The Corporation then changed its name from
Lowell Copper Ltd. to JDL Gold Corp. on October 6, 2016. On March 31, 2017, the Corporation changed
its name to Trek Mining Inc. and on December 22, 2017, the Corporation then changed its name to
Equinox Gold Corp.

OTHER MATTERS
Management of the Corporation is not aware of any other matter to come before the Meeting other than
as set forth in the Notice of Meeting. If any other matter properly comes before the Meeting, it is the
intention of the persons named in the enclosed form of proxy to vote the shares represented thereby in
accordance with their best judgment on such matter.

DIRECTORS’ APPROVAL
The contents of this Circular and the sending thereof to the shareholders of the Corporation have been
approved by the Board.
th

DATED this 20 day of June, 2018.
BY ORDER OF THE BOARD OF DIRECTORS
/s/ “Christian Milau”
Chief Executive Officer and Director
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SCHEDULE “A”
EQUINOX GOLD CORP.
STOCK OPTION PLAN

1.

INTERPRETATION

1.1
Defined Terms - For the purposes of this Plan, the following terms shall have the following
meanings:
(a)

“Affiliate” shall have the meaning ascribed to such term in the policy manual of the
Exchange;

(b)

“Blackout Period” means a Company imposed period of time preventing officers,
directors, Consultants and employees from exercising options;

(c)

“Board” means the Board of Directors of the Company;

(d)

“Certificate” means a Stock Option Certificate in the form attached as Appendix “A”
hereto;

(e)

“Change of Control” means the occurrence of any of the following events:
(i)

the direct or indirect acquisition or conversion of more than 50% of the issued
and outstanding shares of the Company by a Person or group of Persons acting
in concert, other than through an employee share purchase plan or employee
share ownership plan and other than by Persons who are or who are controlled
by, the existing shareholders of the Company;

(ii)

a merger, amalgamation or arrangement of the Company or of the voting shares
of the Company where the voting shares of the resulting merged, amalgamated
or arranged company, as applicable, are owned or controlled by shareholders of
whom more than 50% are not the same as the shareholders of the Company
immediately prior to the merger, amalgamation or arrangement; or

(iii)

a sale by the Company of greater than 50% of the fair market value of the assets
of the Company, through one or a series of transactions, to an entity that is not
controlled by either the shareholders of the Company or by the Company;

(f)

“Committee” means a committee of the Board appointed in accordance with this Plan, or
if no such committee is appointed, the Board itself;

(g)

“Company” means Equinox Gold Corp.;

(h)

“Consultant” means an individual or Consultant Company, other than an employee, a
director or an officer of the Company, that:
(i)

is engaged to provide on a bona fide basis, consulting, technical, management or
other services to the Company or an Affiliate, other than services provided in
relation to a distribution;

(ii)

provides the services under a written contract between the Company or an
Affiliate of the Company and the individual or the Consultant Company;
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(iii)

in the reasonable opinion of the Company, spends or will spend a significant
amount of time and attention to the affairs and business of the Company or an
Affiliate; and

(iv)

has a relationship with the Company or an Affiliate that enables the individual to
be knowledgeable about the business and affairs of the Company;

(i)

“Consultant Company” means for an individual Consultant, a company or partnership of
which the individual is an employee, shareholder or partner;

(j)

“Date of Grant” means the date on which a grant of an Option is effective;

(k)

“Disability” means a medically determinable physical or mental impairment expected to
result in death or to last for a continuous period of not less than 12 months which causes
an individual to be unable to engage in any substantial gainful activity;

(l)

“Disposed Options” has the meaning given to that term under Section 7.8;

(m)

“employee” means an individual who is considered an employee of the Company or its
Subsidiary under the Income Tax Act (Canada);

(n)

“Effective Date” means the effective date of this Plan, which is the date of its approval by
the shareholders of the Company;

(o)

“Exchange” means the TSX Venture Exchange, or such other stock exchange that the
Shares of the Company may be listed upon;

(p)

“Guardian” means the guardian, if any, appointed for an Optionee;

(q)

“Insider” has the meaning ascribed to it in the policy manual of the Exchange;

(r)

“Market Price” means an amount which is not less than the closing market price for the
Company’s Shares on the trading day prior to the date of grant of the Options;

(s)

“Net Settlement” has the meaning given to that term under Section 7.8;

(t)

“Notice of Net Settlement” means the notice of Net Settlement form as set out in
Appendix B;

(u)

“Option” means an option to purchase Shares granted pursuant to the terms of this Plan;

(v)

“Option Price” means the exercise price per Share for an Option which shall be
expressed in Canadian funds;

(w)

“Optionee” means a Person to whom an Option has been granted;

(x)

“Person” means a natural person, company, government, or political subdivision or
agency of a government; and where two or more Persons act as a partnership, limited
partnership, syndicate or other group for the purpose of acquiring, holding or disposing of
securities of an issuer, such syndicate or group shall be deemed to be a Person;

(y)

“Plan” means this stock option plan of the Company, as may be amended from time to
time;

(z)

“Qualified Successor” means a Person who is entitled to ownership of an Option upon
the death of an Optionee, pursuant to a will or the applicable laws of descent and
distribution upon death;
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(aa)

“Shares” means the common shares in the capital of the Company;

(bb)

“Share Compensation Arrangement” means any stock option, stock option plan,
employee stock purchase plan or any other compensation or incentive mechanism
involving the issuance or potential issuance of Shares, including a share purchase from
treasury which is financially assisted by the Company by way of a loan, guarantee or
otherwise;

(cc)

“Subsidiary” means any corporation or company of which outstanding securities to which
are attached more than 50% of the votes that may be cast to elect directors thereof are
held (provided that such votes are sufficient to elect a majority of such directors), other
than by way of security only, by or for the benefit of the Company and/or for the benefit of
any other corporation or company in like relation to the Company, and include any
corporation or company in like relation to a Subsidiary;

(dd)

“Term” means the period of time during which an Option may be exercised; and

(ee)

"Withholding Obligations" has the meaning given to that term under Section 7.5.

1.2
Any question relating to interpretation of the Plan or any Option shall be determined by the Board
or Committee and such determination shall be final and binding upon all Persons.
2.

STATEMENT OF PURPOSE

2.1

Principal Purposes - The principal purposes of the Plan are to:
(a)

provide the Company with the advantages of the incentive inherent in share ownership
on the part of employees, officers, directors, and Consultants responsible for the
continued success of the Company;

(b)

to create in such Persons a proprietary interest in, and a greater concern for, the welfare
and success of the Company;

(c)

encourage such individuals to remain with the Company; and

(d)

to attract and retain qualified employees, officers, directors and Consultants to the
Company.

2.2
Benefit to Shareholders - The Plan is expected to benefit shareholders by closely aligning the
personal interest of the Company’s directors, officers, employees and Consultants with those of the
shareholders by providing them with the opportunity, through options, to acquire Shares in the capital of
the Company and to attract and retain personnel of the highest caliber by offering such personnel an
opportunity to participate in any increase in value of the Shares resulting from their efforts.
3.

ADMINISTRATION

3.1
Board or Committee - The Plan shall be administered by the Board or by a Committee
appointed in accordance with Section 3.2 below.
3.2
Appointment of Committee - The Board may at any time appoint a Committee, consisting of not
less than three of its members, to administer the Plan on behalf of the Board in accordance with such
terms and conditions as the Board may prescribe, consistent with this Plan. Once appointed, the
Committee shall continue to serve until otherwise directed by the Board. From time to time, the Board
may increase the size of the Committee and appoint additional members, remove members (with or
without cause) and appoint new members in their place, fill vacancies however caused, or remove all
members of the Committee and thereafter directly administer the Plan. In the absence of the
appointment, of a Committee by the Board, then the Board shall administer the Plan.

A-3

3.3
Quorum and Voting - A majority of the members of the Committee shall constitute a quorum,
and, subject to the limitations in this Section 3, all actions of the Committee shall require the affirmative
vote of members who constitute a majority of such quorum. No member of the Committee who is a
director to whom an Option may be granted may participate in the decision to grant such Option (but any
such member may be counted in determining the existence of a quorum at any meeting of the Committee
in which action is taken with respect to the granting of an Option to him).
3.4
Powers of Committee - Any Committee appointed under Section 3.2 above shall have the
authority to do the following:
(a)

administration of the Plan in accordance with its terms;

(b)

determination of all questions arising in connection with the administration, interpretation,
and application of the Plan, including all questions relating to the value of the Shares;

(c)

correction of any defect, supply any information or reconcile any inconsistency in the Plan
in such manner and to such extent as shall be deemed necessary or advisable to carry
out the purposes of the Plan;

(d)

prescription, amendment and rescission of rules and regulations relating to the
administration of the Plan;

(e)

determination of the duration and purpose of leaves of absence from employment which
may be granted to Optionees without constituting a termination of employment for
purposes of the Plan;

(f)

do the following with respect to the granting of Options:

(g)

(i)

determination of the employees, officers, directors or Consultants to whom
Options shall be granted, based on the eligibility criteria set out in this Plan,

(ii)

determination of the terms and provisions of the Option which shall be entered
into with each Optionee (which need not be identical with the terms of any other
Option),

(iii)

determination of when Options shall be granted,

(iv)

determination of the number of Shares subject to each Option; and

make all other determinations necessary or advisable for administration of the Plan.

3.5
Obtain Approvals - The Committee will obtain any regulatory, stock exchange or shareholder
approvals which may be required pursuant to applicable securities laws or the rules of any stock
exchange or over the counter market on which the Shares are listed.
3.6
Administration by Committee - All determinations made by the Committee in good faith on
matters referred to in Section 3.4 shall be final, conclusive and binding upon all Persons. The Committee
shall have all powers necessary or appropriate to accomplish its duties under this Plan. In addition, the
Committee's administration of the Plan shall in all respects be consistent with the policies and rules of any
stock exchange or quotation system on which the Shares are listed.
4.

ELIGIBILITY

4.1
Eligibility for Options - Options may be granted to any employee, officer, director or Consultant,
of the Company or any Affiliate.
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4.2
TSX Participation Limit – If and for so long as the Company’s Shares are listed on the Toronto
Stock Exchange, notwithstanding Section 4.1 hereof:
(a)

the number of Shares issuable to Insiders, at any time, under the Plan, together with the
aggregate number of Shares issuable to Insiders under any other Share Compensation
Arrangement, shall not exceed 10% of the Company’s total issued and outstanding share
capital; and

(b)

the number of Shares issued to Insiders under the Plan, together with the aggregate
number of Shares issued to Insiders under any other Share Compensation Arrangement,
within a one year period shall not exceed 10% of the Company’s total issued and
outstanding share capital.

4.3
TSXV Participation Limit - If and for so long as the Company’s Shares are listed on the TSX
Venture Exchange, notwithstanding Section 4.1 hereof:
(a)

a Person can receive Option grants of no more than 5% of the issued and outstanding
share capital of the Company in any 12 month period, with the exception of: (i) a
Consultant who may not receive Option grants of more than 2% of the issued and
outstanding share capital of the Company in any 12 month period; and (ii) Persons
retained by the Company to provide Investor Relations Activities who may not receive
Option grants of more than 2% of the issued and outstanding share capital of the
Company in any 12 month period; and

(b)

the number of Options issued to Insiders under the Plan, within a one year period shall
not exceed 10% of the Company’s total issued and outstanding share capital.

4.4
No Violation of Securities Laws - No Option shall be granted to any Optionee unless the Board
or Committee has determined that the grant of such Option and the exercise thereof by the Optionee will
not violate the securities law of the jurisdiction in which the Optionee resides.
5.

SHARES SUBJECT TO THE PLAN

5.1
Number of Shares – The Board or Committee, from time to time, may grant Options to purchase
Shares under the Plan, to be made available from authorized, but unissued, Shares. The maximum
number of Shares issuable under the Plan shall be adjusted, where necessary, to take account of the
events referred to in Section 10 hereof. In no event will the maximum number of Shares issuable under
the Plan exceed 10% of the issued Shares of the Company outstanding at the time of grant. After this
Plan becomes effective all Options issued by the Company must be made pursuant to the terms of this
Plan until the Plan is terminated.
5.2
Calculation of Number of Shares - For the purposes of calculating the maximum aggregate
number of Shares which may be reserved for issuance under the Plan pursuant to Section 5.1, the
following will apply:
(a)

at the time of any grant under this Plan, all outstanding Options shall be treated as
though they were Options granted under this Plan;

(b)

any Shares in respect of which Options have terminated or expired without having been
exercised may be made the subject of a further Option or Options under this Plan; and

(c)

the number of Shares in respect of which previously granted Options have been
exercised shall not be deducted from the number of Shares which may be reserved for
issuance under this Plan in accordance with Section 5.1.
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In this Section 5.2, the term “Option” shall include options granted to any Person who at the time
of grant was in the class of Persons described in Section 4.1, whether granted under this Plan or any
other previous plan or grant.
5.3
Reservation of Shares - The Company will at all times reserve for issuance and keep available
such number of Shares as shall be sufficient to satisfy the requirements of the Plan.
6.

OPTION TERMS

6.1
Option With respect to each Option to be granted to an Optionee, the Board or Committee shall
specify the following terms in the Option between the Company and the Optionee:
(a)

the Date of Grant;

(b)

subject to Section 9.1 the Term, provided that the length of the Term shall in no event be
greater than ten years following the Date of Grant;

(c)

the Option Price, provided that the Option Price shall not be less than the Market Price;

(d)

any vesting schedule contained in the Certificate upon which the exercise of an Option is
contingent; provided that, subject to compliance with the policies of the Exchange, the
Board or Committee shall have complete discretion with respect to the terms of any such
vesting schedule, including, without limitation, discretion to:
(i)

permit partial vesting in stated percentage amounts based on the Term of such
Option; and

(ii)

permit full vesting after a stated period of time has passed from the Date of
Grant;

(e)

if the Optionee in respect of an Option grant is an employee, a representation by the
Company that the Optionee is a bona fide employee of the Company or Subsidiary of the
Company; and

(f)

such other terms and conditions as the Board or Committee deems advisable and are
consistent with the purposes of this Plan.

The Company will deliver to the Optionee a Certificate in the form attached hereto as Appendix
“A” detailing the terms of his or her Option, or in such other form as the Board or the Committee shall
determine from time to time.
6.2
Uniformity - Except as expressly provided herein, nothing contained in this Plan shall require
that the terms and conditions of Options granted under the Plan be uniform.
7.

EXERCISE OF OPTION

7.1
Method of Exercise - Subject to any limitations or conditions imposed upon an Optionee
pursuant to the Certificate or Section 6 hereof, an Optionee may exercise an Option by giving written
notice thereof to the Company at its principal place of business.
7.2
Vesting - The Board or Committee, subject to the policies of the Exchange, may determine and
impose terms upon which each Option shall become vested.
7.3
Compliance with U.S. Securities Laws - As a condition to the exercise of an Option, the Board
or Committee may require the Optionee to make representations and warranties in writing at the time of
such exercise in order to establish, to the satisfaction of the Company and its legal counsel, that the
Shares may legally be issued in compliance with all applicable U.S. federal and state securities laws. If

A-6

required by applicable U.S. federal and state securities laws, a stop-transfer order against such Shares
shall be placed on the stock books and records of the Company, and a legend indicating that the stock
may not be pledged, sold or otherwise transferred unless an opinion of counsel is provided stating that
such transfer is not in violation of any applicable law or regulation, shall be stamped on the certificates
representing such Shares. The Board or Committee also may require such other documentation as they,
in their sole discretion, may from time to time determine to be necessary to comply with U.S. federal and
state securities laws. The Company has no obligation to undertake registration of Options or the Shares
of stock issuable upon the exercise of Options.
7.4
Payment of Option Price – Subject to Section 7.8, the notice described in Section 7.1 shall be
accompanied by full payment of the aggregate Option Price to the extent the Option is so exercised, and
full payment of any amounts the Company determines must be withheld for tax purposes from the
Optionee pursuant to the Option in accordance with Section 7.5 hereof. Such payment shall be in lawful
money (Canadian funds).
7.5
Withholding. The Company may withhold from any amount payable to an Optionee, either under
this Plan or otherwise, such amount as it reasonably believes is necessary to enable the Company to
comply with the applicable requirements of any federal, provincial, local, or foreign law, or any
administrative policy of any applicable tax authority, relating to the withholding of tax or any other required
deductions with respect to Options (“Withholding Obligations”). The Company may also satisfy any
liability for any such Withholding Obligations, on such terms and conditions as the Company may
determine in its discretion, by (a) requiring an Optionee, as a condition to the exercise of any Options or
acquisition of Shares pursuant to the Net Settlement provisions of Section 7.8, to make such
arrangements as the Company may require so that the Company can satisfy such Withholding
Obligations including, without limitation, requiring the Optionee to remit to the Company in advance, or
reimburse the Company for, any such Withholding Obligations or (b) selling on the Optionee’s behalf, or
requiring the Optionee to sell, any Shares acquired by the Optionee under the Plan, or retaining any
amount which would otherwise be payable to the Optionee in connection with any such sale.
7.6
Issuance of Certificates - Not later than the third business day after exercise of an Option in
accordance with Section 7 hereof, the Company shall issue and deliver to the Optionee a certificate or
certificates evidencing the Shares with respect to which the Option has been exercised. Until the
issuance of such certificate or certificates, no right to vote or receive dividends or any other rights as a
shareholder shall exist with respect to such Shares, notwithstanding the exercise of the Option. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the
certificate is issued, except as provided by Section 10 hereof.
7.7
Exercise Restriction - Except as provided pursuant to Sections 8.2, 8.3, 8.4, 8.5, 8.6 and 8.7, no
Option may be exercised unless the Optionee is, at the time of such exercise, a bona fide employee,
officer, director or Consultant, of the Company or any of its Affiliates, as the case may be, and shall have
been continuously such a bona fide employee, officer, director or Consultant, as the case may be.
7.8
Net Settlement – If and for so long as the Company’s Shares are listed on the Toronto Stock
Exchange, in lieu of exercising the Option by delivery of the exercise notice along with payment of the
Option Price as provided in Sections 7.1 and 7.4 hereof, with the prior written approval of the Company,
which may be granted or withheld in its sole discretion, any Optionee may elect to transfer and dispose of
a specified number of vested Options to the Company in exchange for a number of Shares having a fair
market value equal to the intrinsic value of such vested Options disposed of and transferred to the
Company (“Net Settlement”) by completing the Notice of Net Settlement set out as Appendix B. The
decision of whether or not to permit Net Settlement for any Option is in the sole discretion of the
Company and will be made on a case by case basis. Upon the Net Settlement of Options (the “Disposed
Options”), the Company shall deliver to the Optionee that number of fully paid and non-assessable
Shares (“X”) equal to the number of Shares that may be acquired by the Disposed Options (“Y”) multiplied
by the quotient obtained by dividing the result of the Market Price of one Share (“B”) less the Option Price
per Share (“A”) by the Market Price of one Share (“B”). Expressed as a formula, such number of Shares
shall be computed as follows:
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X = (Y) x

(B - A)
(B)

No fractional Shares shall be issuable upon the Net Settlement of Options, such Shares will be rounded
down to the nearest whole number.
8.

TRANSFERABILITY OF OPTIONS

8.1
Non-Transferable - Except as provided otherwise in this Section 8, Options are non-assignable
and non-transferable.
8.2
Death of Optionee - If the employment of an Optionee as an employee or Consultant of the
Company or any Affiliate, or the position of an Optionee as a director or officer of the Company or any
Affiliate, terminates as a result of his or her death, any Options held by such Optionee shall pass to the
Qualified Successor of the Optionee, and shall be exercisable by the Qualified Successor for a period of 1
year following such death, provided that in no case shall the Term of the Option extend beyond ten years
from the Date of Grant.
8.3
Disability of Optionee - If the employment of an Optionee as an employee or Consultant of the
Company or any Affiliate, or the position of an Optionee as a director or officer of the Company or any
Affiliate, is terminated by the Company or any Affiliate by reason of such Optionee's Disability, any Option
held by such Optionee that could have been exercised immediately prior to such termination of service
shall be exercisable by such Optionee, or by his Guardian, for a period of 1 year following the termination
of service of such Optionee, provided that in no case shall the Term of the Option extend beyond ten
years from the Date of Grant.
8.4
Disability and Death of Optionee - If an Optionee who has ceased to be employed by the
Company or any Affiliate by reason of such Optionee's Disability dies within 30 days after the termination
of such employment, any Option held by such Optionee that could have been exercised immediately prior
to his or her death shall pass to the Qualified Successor of such Optionee, and shall be exercisable by
the Qualified Successor for a period of 1 year following the death of such Optionee, provided that in no
case shall the Term of the Option extend beyond ten years from the Date of Grant.
8.5
Vesting - Options held by a Qualified Successor or exercisable by a Guardian shall, during the
period prior to their termination, continue to vest in accordance with any vesting schedule to which such
Options are subject.
8.6
Deemed Non-Interruption of Employment - Employment shall be deemed to continue intact
during any military or sick leave or other bona fide leave of absence if the period of such leave does not
exceed 90 days or, if longer, for so long as the Optionee's right to reemployment with the Company or
any Affiliate is guaranteed either by statute or by contract. If the period of such leave exceeds 90 days
and the Optionee's reemployment is not so guaranteed, then his or her employment shall be deemed to
have terminated on the ninety-first day of such leave.
9.

TERMINATION OF OPTIONS

9.1
Termination of Options - To the extent not earlier exercised or terminated in accordance with
section 8 above, an Option shall terminate at the earliest of the following dates:
(a)

the termination date specified for such Option in the Certificate, conditional upon the
termination date occurring during a Blackout Period or within two business days after the
end of a Blackout Period, in which case the termination date would be extended to the
th
tenth (10 ) business day after the end of such Blackout Period;
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10.

(b)

where the Optionee's position as an employee, Consultant, director or officer of the
Company or any Affiliate is terminated for just cause, the date of such termination for just
cause;

(c)

where the Optionee's position as an employee, Consultant, officer or director of the
Company or any Affiliate terminates for a reason other than the Optionee's Disability,
death, or termination for just cause, 90 days after such date of termination, provided that
if an Optionee’s position with the Company changes from one of the said categories to
another category, such change shall not constitute termination for the purpose of this
Section 9.1(c). For greater certainty, the date of termination is the last day the Optionee
provided actual services to the Company and does not include any period of additional
notice at contract, common law or otherwise; and

(d)

the date of any sale, transfer, assignment or hypothecation, or any attempted sale,
transfer, assignment or hypothecation, of such Option in violation of Section 8.1 above.

ADJUSTMENTS TO OPTIONS

10.1
Alteration in Capital Structure – If there is any change in the Shares through or by means of a
declaration of stock dividends of the Shares or consolidations, subdivisions or reclassifications of the Shares,
or otherwise, the number of Shares available under the Plan, the Shares subject to any Option and the
Option Price therefor shall be adjusted proportionately by the Board and, if required, approved by the
Exchange or any other stock exchange having authority over the Company or the Plan, and such
adjustment shall be effective and binding for all purposes of the Plan.
10.2
Effect of Amalgamation, Merger or Arrangement – If the Company amalgamates,
merges or enters into a plan of arrangement with or into another corporation, any Shares receivable on
the exercise of an Option shall be converted into the securities, property or cash which the Optionee
would have received upon such amalgamation, merger or arrangement if the Optionee had exercised his
Option immediately prior to the record date applicable to such amalgamation, merger or
arrangement, and the exercise price shall be adjusted proportionately by the Board and such adjustment
shall be binding for all purposes of the Plan.
10.3
Acceleration on Change of Control – Upon a Change of Control or such other event as
provided for in an Optionee’s employment agreement with the Company, all Options shall become
immediately exercisable, notwithstanding any contingent vesting provisions to which such Options may
have otherwise been subject. Any proposed acceleration of vesting provisions is subject to prior Exchange
acceptance.
10.4
Acceleration of Date of Exercise – The Board shall have the right to accelerate the date of
vesting of any portion of any Option which remains unvested, subject to prior Exchange acceptance.
10.5
Determinations to be made by Board – Adjustments and determinations under this Section
10 shall be made by the Board, whose decisions as to the adjustments or determination which shall be
made, and the extent thereof, shall be final, binding, and conclusive.
10.6
Effect of a Take-over - If a bona fide offer (the “Offer”) for Shares is made to an Optionee or to
shareholders generally or to a class of shareholders which includes the Optionee, which Offer constitutes
a take-over bid within the meaning of the British Columbia Securities Act, as amended from time to time,
the Company shall, immediately upon receipt of notice of the Offer, notify each Optionee of full particulars
of the Offer, whereupon any Option held by an Optionee may be exercised in whole or in part by the
Optionee so as to permit the Optionee to tender the Shares received upon such exercise (the “Optioned
Shares”) to the Offer. If:
(a)

the Offer is not completed within the time specified therein; or
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(b)

all of the Optioned Shares tendered by the Optionee pursuant to the Offer are not taken
up and paid for by the offeror pursuant thereto;

the Optioned Shares or, in the case of clause (b) above, the Optioned Shares that are not taken up and paid
for, may be returned by the Optionee to the Company and reinstated as authorized but unissued shares and
with respect to such returned Optioned Shares, the Option shall be reinstated as if it had not been exercised.
If any Optioned Shares are returned to the Company under this Section, the Company shall refund the
Option Price to the Optionee for such Optioned Shares.
11.

TERMINATION AND AMENDMENT OF PLAN

11.1
Power of the Board to Terminate or Amend Plan - Subject to Section 11.2 and the acceptance
of the Exchange, the Board may terminate, suspend or amend the terms of the Plan, or any Option in any
manner without consent or approval from any Optionee or shareholder of the Company, including without
limitation:
(a)

to make any amendment of a typographical, grammatical, clerical or administrative nature
or clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective
provision, mistake, or error or omission in this Plan;

(b)

to change the provisions relating to the manner of exercise of Options, including
changing or adding any form of financial assistance provided by the Company, or adding
or amending provisions relating to a cashless exercise of Options which provisions so
added or amended provide for a full deduction of the underlying Shares from the
maximum number reserved for issuance under this Plan;

(c)

to change the terms, conditions and mechanics of grant, vesting, exercise and early
expiry of Options, provided that no such change may extend the Term of Options granted
to Insiders (except as provided in Section 9.1);

(d)

to change the provisions for termination of Options so long as the change does not permit
the Company to grant an Option with a Term of more than 10 years or extend the Term of
an outstanding Option granted to an Insider (except as provided in Section 9.1);

(e)

to change the class of participants eligible to participate under the Plan; and

(f)

to make any addition to, deletion from or alteration of the provisions of this Plan that are
necessary to comply with applicable law or the requirements of any regulatory or
governmental agency or applicable stock exchange and to avoid unanticipated
consequences deemed by the Board to be inconsistent with the purpose of the Plan.

11.2
Shareholder Approval to Amend Plan – Notwithstanding any provisions to the contrary, the
Board may not do any of the following without obtaining approval by the affirmative votes of the holders of
a majority of the voting securities of the Company present, or represented, and entitled to vote at a
meeting duly held in accordance with the applicable corporate laws (excluding, to the extent required
pursuant to any applicable rules or regulations of any stock exchange on which the Shares are listed,
votes of securities held directly or indirectly by Insiders benefiting from the amendment):
(a)

reduce the exercise price of Options granted to Insiders, if the holder of such Options is
an Insider of the Company at the time of such proposed amendment;

(b)

modify the provisions of Section 4.2 or 4.3;

(c)

extend the Term of Options granted to Insiders (except as provided in Section 9.1), if the
holder of such Options is an Insider of the Company at the time of such proposed
amendment;
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(d)

increase the maximum number of Shares issuable under the Plan to exceed 10% of the
issued Shares of the Company outstanding at the time of grant, determined in
accordance with Section 5; or

(e)

modify the provisions of this Section 11.2;

despite the foregoing, the Board may amend the terms of the Plan to comply with the requirements of
any regulatory or governmental agency or applicable stock exchange or as a result in the changes in the
policies of the Exchange relating to incentive stock options, without obtaining the approval of the
Company’s shareholders.
11.3
No Grant During Suspension of Plan - No Option may be granted during any suspension, or
after termination, of the Plan. Amendment, suspension or termination of the Plan shall not, without the
consent of the Optionee, alter or impair any rights or obligations under any Option previously granted.
12.

CONDITIONS PRECEDENT TO ISSUANCE OF SHARES

12.1
Compliance with Laws - Shares shall not be issued with respect to an Option unless the
exercise of such Option and the issuance and delivery of such Shares shall comply with all relevant
provisions of law, including, without limitation, any applicable Canadian provincial and federal and United
States state and federal securities laws, the rules and regulations thereunder, requirements of any stock
exchange or quotation system upon which such Shares may then be listed, and such issuance shall be
further subject to the approval of counsel for the Company with respect to such compliance, including the
availability of an exemption from registration for the issuance and sale of such Shares. The inability of the
Company to obtain from any regulatory body the authority deemed by the Company to be necessary for
the lawful issuance and sale of any Shares under this Plan, or the unavailability of an exemption from
registration for the issuance and sale of any Shares under this Plan, shall relieve the Company of any
liability with respect to the non-issuance or sale of such Shares.
13.

USE OF PROCEEDS

13.1
Use of Proceeds - Proceeds from the sale of Shares pursuant to the Options granted and
exercised under the Plan shall constitute general funds of the Company and shall be used for general
corporate purposes, or as the Board otherwise determines.
14.

NOTICES

14.1
Notices - All notices, requests, demands and other communications required or permitted to be
given under this Plan and the Options granted under this Plan shall be in writing and shall be either
served personally on the party to whom notice is to be given, in which case notice shall be deemed to
have been duly given on the date of such service; emailed, in which case notice shall be deemed to have
been given on the date the email was sent; faxed, in which case notice shall be deemed to have been
duly given on the date the fax is sent; or mailed to the party to whom notice is to be given, by first class
mail, registered or certified, return receipt requested, postage prepaid, and addressed to the party at his
or its most recent known address, in which case such notice shall be deemed to have been duly given on
the tenth postal delivery day following the date of such mailing.
15.

MISCELLANEOUS PROVISIONS

15.1
No Obligation to Exercise - Optionees shall be under no obligation to exercise Options granted
under this Plan.
15.2
No Obligation to Retain Optionee - Nothing contained in this Plan shall obligate the Company
or any Affiliate to retain an Optionee as an employee, officer, director, or Consultant for any period, nor
shall this Plan interfere in any way with the right of the Company or any Affiliate to reduce such
Optionee's compensation.
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15.3
Duration of the Plan – Subject to the provisions of Section 11, the Plan shall remain in effect
until all Options granted under the Plan have expired pursuant to the provisions of the Plan or have been
satisfied by the issuance of Shares or the payment of cash.
15.4
Binding Agreement - The provisions of this Plan and each Option with an Optionee shall be
binding upon such Optionee and the Qualified Successor or Guardian of such Optionee.
15.5
Use of Terms - Where the context so requires, references herein to the singular shall include the
plural, and vice versa, and references to a particular gender shall include either or both genders.
15.6
Headings - The headings used in this Plan are for convenience of reference only and shall not in
any way affect or be used in interpreting any of the provisions of this Plan.
15.7
No Representation or Warranty - The Company makes no representation or warranty as to the
future market value of any Shares issued in accordance with the provisions of this Plan.
15.8
Plan Subject to Exchange Policies - The provisions of this Plan are subject to the relevant
policies of the Exchange.
15.9
No Right to Employment - This Plan shall not be interpreted as either an employment or trust
agreement. Nothing in this Plan nor any Committee guidelines nor any action taken hereunder shall be
construed as giving any Person the right to be retained in the continued employ or service of the
Company or any of its subsidiaries, or giving any Person or any other person the right to receive any
benefits not specifically expressly provided in this Plan nor shall it interfere in any way with any other right
of the Company to terminate the employment or service of any Person at any time.
16.

EFFECTIVE DATE OF PLAN

16.1

Effective Date of Plan - This Plan shall be effective as of the Effective Date, as defined herein.

Effective Date of Plan: June 14, 2017
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APPENDIX A
EQUINOX GOLD CORP.

STOCK OPTION CERTIFICATE
(the “Certificate”)
Date:



To:



Re:

Grant of Stock Option

This Certificate certifies that Equinox Gold Corp. (the “Company”) has granted to you an option (the
“Option”) to purchase common shares in the capital of the Company pursuant to the Company’s Stock
Option Plan (the “Plan”) established by the Company or any successor plan thereto, as amended from
time to time in accordance with its terms.
Your Option is subject to the terms and conditions of the Plan which are deemed to be incorporated in
this Certificate, and to the following specific provisions:


Date of Grant:
Type of Grant:

Stock Option.

Number of Options:



Option Price:

$per share.

Term of Option:

.

Option Vesting Schedule:

.

THE EXERCISE OF THIS OPTION IS SUBJECT TO THE TERMS AND RESTRICTIONS SET OUT IN
THE STOCK OPTION PLAN. TERMS HAVE THE MEANING AS SET OUT IN THE STOCK OPTION
PLAN.
Any shares issued to you as a result of the exercise of your Option will be issued under an exemption
from the prospectus requirements of the Securities Act (British Columbia) (the “Act”). The sale by you of
those shares is subject to resale rules pursuant to applicable Canadian securities laws.
If you are a resident of the United States, you are also reminded that this Option may not be exercised
except pursuant to an effective registration statement under the United States Securities Act of 1933, as
amended, and all applicable U.S. state securities laws, or pursuant to available exemptions from such
registration requirements.
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You may exercise the Option in whole or in part, from time to time, by delivering to the Company a notice
on the form attached as Exhibit “A” to this Certificate. Such notice must be accompanied by (i) a certified
cheque, bank draft or wire payment payable to the Company for the full amount of the Option Price for the
Options then being exercised or (ii) a Notice of Net Settlement in the form of Appendix “B” to the Plan.
Upon such payment or delivery, the Company shall issue and deliver or cause to be issued and delivered
to you share certificates in your name for the number of Options so exercised.

EQUINOX GOLD CORP.

Per:

Authorized Signatory
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This is EXHIBIT “A” to
a Stock Option Certificate
granted by Equinox Gold Corp.
to 
To:

Equinox Gold Corp.

Re:

Stock Option Certificate dated  granted to the undersigned
by Equinox Gold Corp. (the “Stock Option Certificate”)

The undersigned hereby gives notice under the Stock Option Certificate of exercise of the Option (as
defined in the Stock Option Certificate) with respect to the number of Options designated below and
encloses a certified cheque, bank draft or confirmation of wire payment in the designated amount
representing payment in full for those shares.
Number of Options exercised:
Option Price:
Total Purchase Price:
In order to satisfy the Withholding Obligation (as defined in the Company’s Stock Option Plan), I hereby:
 (a) enclose a certified cheque, bank draft or confirmation of wire payment payable to Equinox Gold
Corp. for the estimated Withholding Obligation and agree that I will reimburse the Company for any
amount by which the actual Withholding Obligations exceed the estimated Withholding Obligations; or
 (b) advise the Company that ________________________ [Name of Brokerage Firm] (the “Broker”)
will provide the Company with the estimated Withholding Obligation in respect of the above Options in
exchange for certificates representing such number of shares to be issued upon due exercise of the
above Options that have been sold by the Broker for my account. Upon confirmation of the number of
shares sold by the Broker, I hereby direct you to deliver the applicable share certificates to the Broker. I
agree that I will reimburse the Company for any amount by which the actual Withholding Obligation
exceed the estimated Withholding Obligation.
Please prepare the share certificates, if any, issuable in connection with this exercise in the following
name(s):

Dated this _________ day of _________________________, 20______.

Signature of Optionee

Full Name - Please Print

Residential Address
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APPENDIX B

NOTICE OF NET SETTLEMENT

Date:



To:

Equinox Gold Corp.

The undersigned hereby requests, pursuant to the Equinox Gold Corp. (the “Company”) stock option
plan (the “Plan”), the Company accept the transfer, disposition and surrender of the right to exercise
______________ vested Options in exchange for, subject to the terms of the Plan and the Options, the
number of Shares representing the fair market value of the Options disposed of and transferred to the
Company pursuant to the net settlement provisions set out in Section 7.8 of the Plan (the “Net
Settlement Provisions”).
The undersigned, subject to the terms of the Plan and the Options, is requesting to receive the fair market
value of the Options in Shares pursuant to the Net Settlement Provisions.
The undersigned directs the Company to issue the certificate evidencing said Shares in the name of the
undersigned to be mailed to the undersigned at the following address:

By executing this Notice of Net Settlement the undersigned hereby confirms that the undersigned has
read the Plan and agrees to be bound by the provisions of the Plan, including, without limitation, the
withholding provisions in Section 7.5 thereof. All terms not otherwise defined in this Notice of Net
Settlement will have the meanings given to them under the Plan.
DATED the ____ day of ____________, _______.

Signature of Optionee

Name of Optionee (please print)
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SCHEDULE “B”
EQUINOX GOLD CORP.
AMENDED RESTRICTED SHARE UNIT PLAN
EFFECTIVE JUNE 20, 2018
Article 1
General Provisions
1.1 Purpose
This Restricted Share Unit Plan is established as a vehicle by which equity-based incentives may be
awarded to the employees, consultants, directors and officers of the Corporation, to recognize and reward
their significant contributions to the long-term success of the Corporation including to align the
employees’, consultants’, directors’ and officers’ interests more closely with the shareholders of the
Corporation.
1.2 Definitions
As used in the Plan, the following terms have the following meanings:
(a) “Blackout Period” means a period of time formally imposed by the Corporation, pursuant to the
Corporation's policies, upon certain designated persons during which those persons may not trade in
any securities of the Corporation;
(b) “Board” means the Board of Directors of the Corporation;
(c) “Business Day” means any day that is not a Saturday, Sunday or a holiday (as defined in the
Interpretation Act (Canada)) in Vancouver, British Columbia;
(d) “Change of Control” includes:
(i)

the acquisition by any persons acting jointly or in concert (as determined by the Securities Act
(British Columbia)), whether directly or indirectly, of voting securities of the Corporation that,
together with all other voting securities of the Corporation held by such persons, constitute in
the aggregate more than 50% of all outstanding voting securities of the Corporation;

(ii)

an amalgamation, arrangement or other form of business combination of the Corporation with
another corporation that results in the holders of voting securities of that other corporation
holding, in the aggregate, more than 50% of all outstanding voting securities of the
corporation resulting from the business combination;

(iii)

the sale, lease or exchange of all or substantially all of the property of the Corporation to
another person, other than in the ordinary course of business of the Corporation or to a
related entity; or

(iv)

any other transaction that is deemed to be a “Change of Control” for the purposes of this Plan
by the Board in its sole discretion.

(e) “Committee” means the Compensation Committee of the Board or such other persons designated by
the Board to determine the grants of Restricted Share Units and administer this Plan;
(f) “Common Share” means a common share in the capital of the Corporation;
(g) “Consultant” means “Consultant” or “Consultant Company” as defined in the TSXV Policies;
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(h) “Corporation” means Equinox Gold Corp. and its successors and assigns;
(i) “Deferred Payment Date” means the date for an Eligible Person under the Plan after the
Redemption Date and not later than the Eligible Person’s Retirement Date which the Eligible Person
has elected to defer receipt of Common Shares;
(j) “Director” means a non-Employee director of the Board of the Corporation;
(k) “Disinterested Shareholder” means a holder of Common Shares that is not an insider (as defined in
the Securities Act (British Columbia)) nor an associate (as defined in the Securities Act (British
Columbia)) of an insider;
(l) “Dividend” means a dividend declared and payable on a Common Share in accordance with the
Corporation’s dividend policy as the same may be amended from time to time (an “Ordinary
Dividend”), and may, in the discretion of the Committee, include a special or stock dividend (a
“Special Dividend”), and may, in the discretion of the Committee, include a Special Dividend declared
and payable on a Common Share;
(m) “Eligible Person” means any Employee, Consultant, Director or Officer who is designated as an
Eligible Person pursuant to Section 2.1;
(n) “Employee” means an employee of the Corporation;
(o) “Exchange” means, collectively, the TSX Venture Exchange, any successor thereto and any other
stock exchange or trading facilities through which the Shares trade or are quoted from time to time;
(p) “Fair Market Value” means the closing price of the Common Shares on the Exchange on the
Business Day immediately prior to the relevant date, or if the Common Shares are not listed on the
Exchange, then on such other stock exchange or quotation system as may be selected by the
Committee, provided that, if the Common Shares are not listed or quoted on any other stock
exchange or quotation system, then the Fair Market Value will be the value determined by the
Committee in its sole discretion acting in good faith;
(q) “Grant Date” means any date determined from time to time by the Committee as a date on which a
grant of Restricted Share Units will be made to one or more Eligible Persons under this Plan;
(r) “Investor Relations Activities” shall have the meaning ascribed to such term in the TSXV Policies;
(s) “Officer” means an officer of the Corporation that has been duly appointed by the Board;
(t) “Plan” means this Restricted Share Unit Plan, as amended from time to time;
(u) “Redemption Date” in respect of any Restricted Share Unit means (i) the date as determined by the
Committee in its sole discretion, or (ii) if no date is set, the third anniversary of the Grant Date on
which such Restricted Share Unit was granted to the Eligible Person, unless (ii) Section 3.9, 4.1, 4.2,
6.2 is applicable, in which case the Redemption Date(s) in respect of such Restricted Share Unit shall
be the date(s) established as such in accordance with the applicable Section. Such dates shall, in all
cases, be in compliance with the requirements pertaining to the exception to the application of the
salary deferral arrangement rules in paragraph (k) of the definition of “salary deferral arrangement” in
subsection 248(1) of the Income Tax Act (Canada);
(v) “Reorganization” means any declaration of any stock dividend (other than a Special Dividend in
respect of which the Committee, in its discretion, determines that Eligible Persons are to be paid
pursuant to Section 3.7), stock split, combination or exchange of shares, merger, consolidation,
recapitalization, amalgamation, plan of arrangement, reorganization, spin-off or other distribution
(other than Ordinary Dividends) of the Corporation assets to shareholders or any other similar
corporate transaction or event which the Committee determines affects the Common Shares such
that an adjustment is appropriate to prevent dilution or enlargement of the rights of Eligible Persons
under this Plan;
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(w) “Restricted Share Unit” means one notional Common Share (without any of the attendant rights of a
shareholder of such Common Share, including, without limitation, the right to vote such Common
Share and the right to receive dividends thereon, except to the extent otherwise specifically provided
herein) credited by bookkeeping entry to a notional account maintained by the Corporation in respect
of an Eligible Person in accordance with this Plan;
(x) “Retirement” in respect of an Eligible Person means the Eligible Person ceasing to be an Employee,
Director, Contractor or Officer after attaining a stipulated age in accordance with the Corporation’s
normal retirement policy or earlier with the Corporation’s consent;
(y) “Retirement Date” means the date an Eligible Person ceases to be an Employee, Consultant,
Director, or Officer due to Retirement of the Eligible Person;
(z) “Share Compensation Arrangement” means any stock option, stock option plan, employee stock
purchase plan or any other compensation or incentive mechanism involving the issuance or potential
issuance of Common Shares, including a share purchase from treasury which is financially assisted
by the Company by way of a loan, guarantee or otherwise;
(aa) “Subsidiary” has the meaning set out in the Securities Act (British Columbia); and
(bb) “TSXV Policies” means the policies included in the TSXV Corporate Finance Manual and “TSXV
Policy” means any one of them.
1.3 Effective Date
The Plan shall be effective June 20, 2018; provided that no Common Shares may be issued under the
Plan until and unless all required Exchange, regulatory and shareholder approvals have been obtained
with respect to the issuance of Common Shares hereunder.
1.4 Governing Law; Subject to Applicable Regulatory Rules
The Plan shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein. The provisions of the Plan shall be subject
to the applicable by-laws, rules and policies of the Exchange and applicable securities legislation.
Article 2
Eligibility and Participation
2.1 Eligibility
This Plan applies to those Employees, Consultants, Directors and Officers whom the Committee
designates as eligible for a grant of Restricted Share Units pursuant to Section 3.1 (an “Eligible Person”).
The Committee shall make such a designation prior to each Grant Date. Any award of Restricted Share
Units issued hereunder to an Eligible Person who is subject to taxation in the United States shall be
subject to the additional terms and conditions set forth in Appendix B hereto.
2.2 Rights Under the Plan
Subject to Sections 4 and 5, an Eligible Person who has been granted Restricted Share Units shall
continue to have rights in respect of such Restricted Share Units until such Restricted Share Units have
been redeemed for Common Shares in accordance with this Plan.
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2.3 Copy of the Plan
The Corporation shall provide each Eligible Person with a copy of this Plan following the initial grant of
Restricted Share Units to such Eligible Person and shall provide each Eligible Person with a copy of all
amendments to this Plan.
2.4 Limitation on Rights
Nothing in this Plan shall confer on any Employee, Consultant, Director or Officer any right to be
designated as an Eligible Person or to be granted any Restricted Share Units. There is no obligation for
uniformity of treatment of Eligible Persons or any group of Employees, Consultants, Directors, Officers or
Eligible Persons, whether based on salary or compensation, grade or level or organizational position or
level or otherwise. A grant of Restricted Share Units to an Eligible Person on one or more Grant Dates
shall not be construed to create a right to a grant of Restricted Share Units on a subsequent Grant Date.
2.5 Grant Agreements
Each grant of Restricted Share Units shall be evidenced by a written agreement executed by the Eligible
Person in substantially the form appended as Appendix A hereto. An Eligible Person will not be entitled to
any grant of Restricted Share Units or any benefit of this Plan unless the Eligible Person agrees with the
Corporation to be bound by the provisions of this Plan. By entering into an agreement described in this
Section 2.5, each Eligible Person shall be deemed conclusively to have accepted and consented to all
terms of this Plan and all bona fide actions or decisions made by the Committee. Such terms and consent
shall also apply to and be binding on the legal representative, beneficiaries, heirs and successors of each
Eligible Person.
2.6 Participation Limits
(a)

The number of Common Shares which may be reserved for issuance under the Plan shall not
exceed 25,000,000 Common Shares, subject to adjustment in accordance with Section 3.8 or
such greater number of Common Shares as shall have been duly approved by the Board and, if
required by the TSXV Policies or any other stock exchange on which the Common Shares of the
Corporation may then be listed, and by the shareholders of the Corporation.

(b)

The number of Common Shares which may be reserved for issuance under the Plan, in
combination with the aggregate number of Common Shares which may be issuable under any
other Share Compensation Arrangement, including the Corporation’s Stock Option Plan, shall not
exceed 10% of the total number of issued and outstanding Common Shares on a non-diluted
basis, or such greater number of Common Shares as shall have been duly approved by the
Board and, if required, by the TSXV Policies (if applicable) or any other stock exchange on which
the Common Shares of the Corporation may then be listed, and by the shareholders of the
Corporation.

(c)

If and for so long as the Corporation’s Common Shares are listed on the TSX Venture Exchange,
the number of Common Shares which may be issuable under the Plan and any other Share
Compensation Arrangement, within any one-year period:
(i) to any one Eligible Person, shall not exceed 5% of the total number of issued and
outstanding Common Shares on a non-diluted basis;
(ii) to Insiders as a group, shall not exceed 10% of the total number of issued and
outstanding Common Shares on a non-diluted basis;
(iii) to any one Consultant, shall not exceed 2% of the total number of issued and outstanding
Common Shares on a non-diluted basis; and
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(iv) to all Eligible Persons retained by the Corporation to provide Investor Relations Activities,
shall not exceed 2% of the total number of issued and outstanding Common Shares on a
non-diluted basis.
(d)

If and for so long as the Corporation’s Common Shares are listed on the Toronto Stock
Exchange, the number of Common Shares which may be issued under the Plan and any other
Share Compensation Arrangement, within any one-year period, to Insiders, shall not exceed 10%
of the total number of issued and outstanding Common Shares on a non-diluted basis.

2.7 No Fractional Shares
No fractional Common Shares may be issued under the Plan.
Article 3
Restricted Share Units
3.1 Grant of Restricted Share Units
On each Grant Date, the Committee shall designate Eligible Persons and determine the number of
Restricted Share Units to be granted to each Eligible Person in the Committee’s sole discretion.
Concurrent with the determination to grant Restricted Share Units to an Eligible Person, the Committee
shall determine the Redemption Date applicable to such Restricted Share Units, provided the Committee
shall have discretion to amend the Redemption Date after such grant. In addition, the Committee may, at
its sole discretion, at the time of the grant of Restricted Share Units, make such Restricted Share Units
subject to performance conditions to be achieved by the Corporation, the Eligible Person or a class of
Eligible Persons, prior to the Redemption Date, for such Restricted Share Units to entitle the holder
thereof to receive the Common Shares thereunder.
3.2 Redemption of Restricted Share Units
Unless redeemed earlier in accordance with this Plan, the Restricted Share Units of each Eligible Person
will be redeemed on or about each applicable Redemption Date or, if applicable, at a later Deferred
Payment Date(s), the Eligible Person will be entitled to receive and the Corporation will issue to the
Eligible Person a number of Common Shares equal to the number of Restricted Share Units (net of any
applicable statutory withholdings) that have vested on the Redemption Date(s) or Deferred Payment
Date(s), as the case may be.
3.3 Deferred Payment Date
Eligible Persons may elect to defer the receipt of all or any part of their entitlement to Common Shares
until a Deferred Payment Date.
3.4 Blackout Period
In the event the Redemption Date, determined in accordance with the Plan occurs during a Blackout
Period applicable to the relevant Eligible Person, then the Redemption Date, shall be the date that is the
tenth Business Day after the expiry of the Blackout Period.
3.5 Prior Notice of Deferred Payment Date
Eligible Persons who elect to set a Deferred Payment Date must give the Corporation written notice of
one or more Deferred Payment Dates not later than thirty (30) days prior to the applicable Redemption
Date(s). Eligible Persons may change a Deferred Payment Date by providing written notice to the
Corporation not later than thirty (30) days prior to the Deferred Payment Date.
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3.6 Withholding Taxes
The Corporation may take such steps as are considered necessary or appropriate for the withholding of
any taxes which the Corporation is required by any law or regulation of any governmental authority
whatsoever to withhold in connection with any Common Share including, without limiting the generality of
the foregoing, the withholding of all or any portion of any payment or the withholding of the issue of
Common Shares to be issued under the Plan, until such time as the Eligible Person has paid the
Corporation for any amount which the Corporation is required to withhold with respect to such taxes or
other amounts. Without limitation to the foregoing, the Committee may adopt administrative rules under
the Plan which provide for the sale of Common Shares (or a portion thereof) in the market upon the
issuance of such Common Shares under the provisions of the Plan to satisfy withholding obligations
under the Plan.
3.7 Payment of Dividend Equivalents
When Dividends are paid on Common Shares, an Eligible Person shall be credited with Dividend
equivalents in respect of the Restricted Share Units credited to the Eligible Person’s account as of the
record date for payment of Dividends. Such Dividend equivalents shall be converted into additional
Restricted Share Units (including fractional Restricted Share Units) based on the Fair Market Value per
Common Share on the date credited.
3.8 Adjustments
If any change occurs in the outstanding Common Shares by reason of a Reorganization, the Committee,
in its sole discretion, and without liability to any person, shall make such equitable changes or
adjustments, if any, as it considers appropriate, in such manner as the Committee may consider
equitable, to reflect such change or event including, without limitation, adjusting the number of Restricted
Share Units credited to Eligible Persons and outstanding under the Plan, provided that any such
adjustment will not otherwise extend the Redemption Date otherwise applicable. The Corporation shall
give notice to each Eligible Person of any adjustment made pursuant to this section and, upon such
notice, such adjustment shall be conclusive and binding for all purposes. The existence of outstanding
Restricted Share Units shall not affect in any way the right or power and authority of the Corporation or its
shareholders to make or authorize any alteration, recapitalization, reorganization or any other change in
the Corporation’s capital structure or its business or any merger or consolidation of the Corporation, any
issue of bonds, debentures or preferred or preference shares (ranking ahead of the Common Shares or
otherwise) or any right thereto, or the dissolution or liquidation of the Corporation, any sale or transfer of
all or any part of its assets or business or any corporate act or proceeding whether of a similar character
or otherwise.
3.9 Offer for Common Shares – Change of Control
Notwithstanding anything else herein to the contrary, subject to prior approval of the Exchange if required,
in the event of a Change of Control, then the Corporation shall redeem 100% of the Restricted Share
Units granted to the Eligible Persons and outstanding under the Plan as soon as reasonably practical, but
no later than thirty (30) days following the Redemption Date for an equal number of Common Shares. For
the purposes of this Section 3.8, the Redemption Date shall be the date on which the Change of Control
occurs.
Article 4
Events Affecting Entitlement
4.1 Termination of Employment or Election as a Director
(a)

Voluntary Termination or Termination for Cause. If an Eligible Person is terminated by the
Corporation for cause (as determined by the Corporation), or if an Eligible Person, voluntarily
terminates employment for any reason or resigns as a Director, as applicable, prior to a
Redemption Date, all of the Eligible Person’s Restricted Share Units shall be cancelled and no
amount shall be paid by the Corporation to the Eligible Person in respect of the Restricted Share
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Units so cancelled. Any Restricted Share Units outstanding after a Redemption Date for which an
Eligible Person who is terminated as set out in this Section 4.1(a) has elected a Deferred
Payment Date shall be redeemed for an equal number of Common Shares as soon as possible.
(b)

Involuntary Termination. The Restricted Share Units of an Eligible Person which have vested
on the applicable date, other than a Director, who is involuntarily terminated by the Corporation,
for reasons other than cause, shall be redeemed for an equal number of Common Shares. For
the purposes of this Section 4.1(b), the Redemption Date shall be the date on which the
employment of the Eligible Person, other than a Director, is terminated as stated in a written
notice of termination, irrespective of any entitlement of the Eligible Person to notice, pay in lieu of
notice or benefits beyond the termination date.

(c)

Termination related to Directors. The Restricted Share Units of a Director, who is not reelected at an annual or special meeting of shareholders shall be redeemed for such number of
Common Shares equal to the number of Restricted Share Units that have vested on the
Redemption Date. For purposes of this Section 4.1(c), the Redemption Date shall be the date on
which the annual or special meeting is held.
4.2 Death
All of the Restricted Share Units of an Eligible Person who dies shall be redeemed in accordance with
Section 3.2. For the purposes of the foregoing, the Redemption Date shall be the date of the Eligible
Person’s death.
4.3 No Grants Following Last Day of Active Employment
In the event of termination of any Eligible Person’s employment with the Corporation, such Eligible
Person shall not be granted any Restricted Share Units pursuant to Section 3.1 after the last day of active
employment of such Eligible Person. Without limiting the generality of the foregoing and of Section 2.4,
notwithstanding any other provision hereof, and notwithstanding any provision of any employment
agreement between any Eligible Person and the Corporation, no Eligible Person will have any right to be
awarded additional Restricted Share Units, and shall not be awarded any Restricted Share Units,
pursuant to Section 3.1 after the last day of active employment of such Eligible Person on which such
Eligible Person actually performs the duties of the Eligible Person’s position, whether or not such Eligible
Person receives a lump sum payment of salary or other compensation in lieu of notice of termination, or
continues to receive payment of salary, benefits or other remuneration for any period following such last
day of active employment. Notwithstanding any other provision hereof, or any provision of any
employment agreement between the Corporation and an Eligible Person, in no event will any Eligible
Person have any right to damages in respect of any loss of any right to be awarded Restricted Share
Units pursuant to Section 3.1 after the last day of active employment of such Eligible Person and no
severance allowance, or termination settlement of any kind in respect of any Eligible Person will include
or reflect any claim for such loss of right and no Eligible Person will have any right to assert, claim, seek
or obtain, and shall not assert, claim, seek or obtain, any judgment or award in respect of or which
includes or reflects any such right or claim for such loss of right.
Article 5
Administration
5.1 Transferability
Rights respecting Restricted Share Units shall not be transferable or assignable other than by will or the
laws of decent and distribution.
5.2 Administration
The Committee shall, in its sole and absolute discretion, but subject to applicable corporate, securities
and tax law requirements: (i) interpret and administer the Plan; (ii) establish, amend and rescind any rules
and regulations relating to the Plan; and (iii) make any other determinations that the Committee deems
necessary or desirable for the administration and operation of the Plan. The Committee may delegate to
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any person any administrative duties and powers under this Plan. The Committee may correct any defect
or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent the
Committee deems, in its sole and absolute discretion, necessary or desirable. Any decision of the
Committee with respect to the administration and interpretation of the Plan shall be conclusive and
binding on the Eligible Person and his or her legal representative. The Board may establish policies
respecting minimum ownership of Common Shares of the Corporation by Eligible Persons and the ability
to elect Restricted Share Units to satisfy any such policy.
5.3 Records
The Corporation will maintain records indicating the number of Restricted Share Units credited to an
Eligible Person under the Plan from time to time and the Grant Dates of such Restricted Share Units.
Such records shall be conclusive as to all matters involved in the administration of this Plan.
5.4 Statements
The Corporation shall furnish annual statements to each Eligible Person indicating the number of
Restricted Share Units credited to the Eligible Person and the Grant Dates of the Restricted Share Units
and such other information that the Corporation considers relevant to the Eligible Person.
5.5 Legal Compliance
Without limiting the generality of the foregoing, the Committee may take such steps and require such
documentation from Eligible Persons as the Committee may determine are desirable to ensure
compliance with all applicable laws and legal requirements, including all applicable corporate and
securities laws and regulations of any country, and any political subdivisions thereof, and the by-laws,
rules and regulations of any stock exchanges or other organized market on which Common Shares may
from time to time be listed or posted and any applicable provisions of the Income Tax Act (Canada), as
amended or income tax legislation or any other jurisdiction.
Article 6
Amendment and Termination
6.1 Amendment
(a)

The Board reserves the right, in its sole discretion, to amend, suspend or terminate the Plan or
any portion thereof at any time, in accordance with applicable legislation, without obtaining the
approval of shareholders. Notwithstanding the foregoing, the Corporation will be required to
obtain shareholder approval for any amendment related to:
(i) increasing the number or percentage of issued and outstanding Common Shares
available for grant under the Plan;
(ii) a change in the method of calculation of redemption of Restricted Share Units held by
Eligible Persons; and
(iii) an extension to the term for redemption of Restricted Share Units held by Insiders.

(b)

Unless an Eligible Person otherwise agrees, any amendment to the Plan or Restricted Share Unit
shall apply only in respect of Restricted Share Units granted on or after the date of such
amendment.

(c)

Without limiting the generality of the foregoing, the Board may make the following amendments to
the Plan, without obtaining shareholder approval:
(i) amendments to the terms and conditions of the Plan necessary to ensure that the Plan
complies with the applicable regulatory requirements, including the rules of the
Exchange, in place from time to time;
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(ii) amendments to the provisions of the Plan respecting administration of the Plan and
eligibility for participation under the Plan;
(iii) amendments to the provisions of the Plan respecting the terms and conditions on which
Restricted Share Units may be granted pursuant to the Plan, including the provisions
relating to the payment of the Restricted Share Units; and
(iv) amendments to the Plan that are of a “housekeeping” nature.
6.2 Termination of the Plan
The Board may from time to time amend or suspend this Plan in whole or in part and may at any time
terminate this Plan. No such amendment, suspension or termination shall adversely affect the rights of
any Eligible Person at the time of such amendment, suspension or termination with respect to outstanding
and unredeemed Restricted Share Units credited to such Eligible Person without the consent of the
affected Eligible Person. If the Board terminates the Plan, no new Restricted Share Units will be awarded
to any Eligible Person, but outstanding and unredeemed previously credited Restricted Share Units shall
remain outstanding, be entitled to payments as provided under Section 3.6, and be paid in accordance
with the terms and conditions of this Plan existing at the time of termination. This Plan will finally cease to
operate for all purposes when the last remaining Eligible Person receives a payment in satisfaction of all
outstanding and unredeemed Restricted Share Units credited to such Eligible Person, or all outstanding
and unredeemed Restricted Share Units credited to such Eligible Person are cancelled pursuant to the
provisions thereof.
Article 7
General
7.1 Rights to Common Shares
This Plan shall not be interpreted to create any entitlement of any Eligible Person to any Common
Shares, or to the dividends payable pursuant thereto, except as expressly provided herein. A holder of
Restricted Share Units shall not have rights as a shareholder of the Corporation with respect to any
Common Shares which may be issuable pursuant to the Restricted Share Units so held, whether voting,
right on liquidation or otherwise.
7.2 No Right to Employment
This Plan shall not be interpreted as either an employment or trust agreement. Nothing in this Plan nor
any Committee guidelines or any agreement referred to in Section 2.5 nor any action taken hereunder
shall be construed as giving any Eligible Person the right to be retained in the continued employ or
service of the Corporation or any of its subsidiaries, or giving any Eligible Person or any other person the
right to receive any benefits not specifically expressly provided in this Plan nor shall it interfere in any way
with any other right of the Corporation to terminate the employment or service of any Eligible Person at
any time.
7.3 Right to Funds
Neither the establishment of this Plan nor the granting of Restricted Share Units under this Plan shall be
deemed to create a trust. Amounts payable to any Eligible Person under the Plan shall be a general,
unsecured obligation of the Corporation. The right of the Employees, Consultants, Directors or Officers to
receive payment pursuant to this Plan shall be no greater than the right of other unsecured creditors of
the Corporation.
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APPENDIX A
RESTRICTED SHARE UNIT AGREEMENT

This Restricted Share Unit Grant Agreement is made the
day of
, 20
between
___________________________________________, the undersigned “Eligible Person” (the “Eligible
Person”), being an employee, consultant, director or officer of Equinox Gold Corp. (the “Corporation”),
name or designated pursuant to the terms of the Restricted Share Unit Plan of the Corporation (which
Plan, as the same may from time to time be modified, supplemented or amended and in effect, is herein
referred to as the “Plan”), and the Corporation.
In consideration of the grant of Restricted Share Units made to the Eligible Person pursuant to the Plan
(the receipt and sufficiency of which are hereby acknowledged), the Eligible Person hereby agrees and
confirms that:
1.

The Eligible Person has received a copy of the Plan and has read, understands and agrees
to be bound by the provisions of the Plan.

2.

The Eligible Person accepts and consents to and shall be deemed conclusively to have
accepted and consented to, and agreed to be bound by, the provisions and all terms of the
Plan and all bona fide actions or decisions made by the Board, the Committee, or any person
to whom the Committee may delegate administrative duties and powers in relation to the
Plan, which terms and consent shall also apply to and be binding on the legal
representatives, beneficiaries and successors of the undersigned.

3.

On ____________, 20
, the Eligible Person was granted
Restricted Share Units, which grant is evidenced by this Agreement.

4.

The Redemption Date(s) for the Restricted Share Units is/are as follows:

5.

The Restricted Share Units, which grant is evidenced by this Agreement, are also subject to
the terms and conditions contained in the appendixes, if any, attached hereto.

6.

This Restricted Share Unit Grant Agreement shall be considered as part of and an
amendment to any employment agreement between the Eligible Person and the Corporation
and the Eligible Person herby agrees that the Eligible Person will not make any claim under
that employment agreement for any rights or entitlement under the Plan or damages in lieu
thereof except as expressly provided in the Plan.

This Agreement shall be determined in accordance with the laws of the province of British Columbia and
the laws of Canada applicable therein. Words used herein which are defined in the Plan shall have the
respective meanings ascribed to them in the Plan.

EQUINOX GOLD CORP.

ELIGIBLE PERSON

Per: ___________________________
Authorized Signatory

____________________________
Print Name:
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APPENDIX A-1 to APPENDIX A
RESTRICTED SHARE UNIT AGREEMENT

The additional terms and conditions attached to the Restricted Share Units, which grant is evidenced by
this Agreement, are as follows:
1.

[•]

EQUINOX GOLD CORP.

ELIGIBLE PERSON

Per: ___________________________
Authorized Signatory

____________________________
Print Name:
(Eligible Person)
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APPENDIX B
ADDENDUM FOR DESIGNATED EMPLOYEES SUBJECT TO UNITED STATES TAXATION
The purpose of this Addendum is to establish certain rules and limitations applicable to an award of RSUs
issued under the Equinox Gold Corp. Restricted Share Unit Plan Restricted Share Unit Plan (the “Plan”)
to an Eligible Person who is subject to taxation in the United States (“U.S. Grantee”). Terms defined in
the Plan and used in this Addendum shall have the meanings set out in the Plan document, as amended
from time to time.
1. GENERAL.
(a) In the event of any contradiction, whether explicit or implied, between the provisions of
this Addendum and the remainder of the Plan, the provisions of the Addendum shall
prevail with respect to a grant of RSUs to a U.S. Grantee.
(b) The provisions specified in this Addendum shall apply solely to RSUs granted to U.S.
Grantees and shall form an integral part of the Plan with respect to such RSUs, subject
to any restrictions or limitations as provided in applicable law.
(c) All RSUs issued under the Plan to a U.S. Grantee are intended to comply with or be
exempt from the requirements of Section 409A of the Code, and the regulations
thereunder, and all provisions shall be read, interpreted and applied with that purpose
in payments are made under the RSUs. Each recipient of RSUs who is or who
becomes a U.S. Grantee is advised to consult with his or her personal tax advisor with
respect to the tax consequences under federal, state, local, and other tax laws of the
receipt of an RSU.
2. DEFINITIONS.
As used in this Addendum to the Plan and, unless otherwise specified, the following terms have
the following meanings:
(a) “Code” means the U.S. Internal Revenue Code of 1986, as amended, and regulations
and other guidance thereunder.
(b) “Separation from Service” shall mean that employment or service with the
Corporation and any entity that is to be treated as a single employer with the
Corporation for purposes of United States Treasury Regulation Section 1.409A-1(h)
terminates such that it is reasonably anticipated that no further services will be
performed.
(c) “Specified Employee” means a US Grantee who meets the definition of “specified
employee,” as defined in Section 409A(a)(2)(B)(i) of the Code.
3. REDEMPTION AND SETTLEMENT OF RSUs.
(a) Redemption of RSUs. For the avoidance of doubt and notwithstanding anything to the
contrary in the Plan or otherwise, any RSUs issued to a US Grantee shall be redeemed
on the date set out in the RSU Grant Agreement, or such earlier date in accordance
with Section 3.9, 4.1, 4.2, or 6.2 of the Plan, as applicable, subject to the terms set out
in this Addendum. Notwithstanding Section 3.1 of the Plan, the Committee shall not
amend the Redemption Date for RSUs issued to a US Grantee after the Grant Date.
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(b) Deferred Payment Date. Notwithstanding Section 3.5 of the Plan, if any US Grantee
desires to elect a Deferred Payment Date, then he or she must do so in writing
pursuant to an Election Deferral Form (attached as Appendix C) on or prior to
December 31 of the calendar year prior to the calendar year of the grant; provided that,
the Deferred Payment Date may be specified at any time prior to the grant date, if the
award requires the Participant’s continued service for not less than 12 months after the
grant date in order to vest in such award subject to the provisions of Section 409A. Any
such election shall be irrevocable as of the last date in which it is permitted to be made
in accordance with the forgoing sentence. Notwithstanding anything to the contrary in
the Plan or otherwise, with respect to a US Grantee who has elected his or her
“Retirement” as the Deferred Payment Date, no redemption of RSUs shall be made
unless and until such US Grantee has experienced a Separation from Service.
(c) Dividend Equivalents. Any additional RSUs issued to a US Grantee in respect of
Dividend Equivalents in accordance with Section 3.7 of the Plan shall be settled at the
same time as the underlying RSUs for which they were awarded.
(d) Change in Control. In accordance with Section 3.9 of the Plan and notwithstanding
anything to the contrary in the US Grantee’s deferral election or otherwise, all RSUs
shall be settled within thirty (30) days of the Change in Control; provided that such
Change in Control constitutes a “change in control” for purposes of Section 409A of the
Code.
(e) Payments to Specified Employees. Solely to the extent required by Section 409A, any
payment in respect of RSUs which is subject to Section 409A and which has become
payable on or following Separation from Service to any US Grantee who is determined
to be a Specified Employee shall not be paid before the date which is six months after
such Specified Employee’s Separation from Service (or, if earlier, the date of death of
such Specified Employee). Following any applicable six month delay of payment, all
such delayed payments shall be made to the Specified Employee in a lump sum on the
earliest possible payment date.
4. SATISFACTION OF WITHHOLDING TAXES.
(a) Each US Grantee is solely responsible and liable for the satisfaction of all taxes and
penalties that may be imposed on or for the account of such US Grantee in connection
with the Plan or any other plan maintained by the Corporation (including any taxes and
penalties under Section 409A), and neither the Corporation nor any affiliate of the
Company shall have any obligation to indemnify or otherwise hold such US Grantee (or
any beneficiary) harmless from any or all of such taxes or penalties.
(b) Notwithstanding anything to the contrary, the aggregate amount of such cash or the Fair
Market Value of any Common Shares withheld, in either case, as of the date of
settlement of the RSUs, must be equal to the full minimum statutory tax withholding
amount payable by the U.S. Grantee in connection with such settlement. Any Common
Shares withheld to satisfy the U.S. Grantee’s minimum statutory tax withholdings
obligations will be valued at the Fair Market Value of such Common Shares on the
settlement date.
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5. ADMINISTRATION.
Without derogating from the powers and authorities of the Board of Directors detailed in the Plan,
and unless specifically required under applicable law, the Board of Directors shall also have the
sole and full discretion and authority, without the need to submit its determinations or actions for
approval by the shareholders of the Corporation, to administer this Addendum and all related
actions including, in addition to any powers and authorities specified in the Plan, the performance,
from time to time and at any time, of the following:
(a) Determining the terms and conditions, not inconsistent with the terms of the Addendum
to the Plan, of any award of RSUs granted including, but not limited to, the Common
Share price, the vesting of any RSUs or the acceleration of vesting or waiver of a
forfeiture restriction, based in each case on such factors as the Administrator shall
determine, in its sole discretion;
(b) Adopting standard forms of notices or other communications which may be, or are
required to be, given to U.S. Grantees, incorporating and reflecting, inter alia, relevant
provisions regarding the award of RSUs in accordance with this Addendum, and
amending or modifying the terms of such standard forms from time to time; and
(c) amending or modifying this Addendum to the extent the Board in its sole discretion
deems necessary or advisable to comply with any guidance issued under Section 409A
or other tax regulation.
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APPENDIX C
DEFERRAL ELECTION FORM FOR US GRANTEES
ELECTION FORM FOR AWARD GRANTED OR TO BE GRANTED IN [MONTH/YEAR]
FOR US GRANTEES
I,
, elect to have a Deferred Payment Date
of calendar year [
], or if earlier on my Separation from
Service in respect of all of the Restricted Share Units (including any accumulated dividend/distribution
equivalents) granted to me under the Restricted Share Agreement dated [specify date], and otherwise in
accordance with the Plan and the special provisions of the Addendum to the Plan applicable to US
Grantees.
This election shall be irrevocable as of the last date in which I am permitted to make such election in
accordance with Section 3(b) of the Addendum to the Plan and I shall only be permitted to revoke or
modify this election up to such date. [I understand that this election shall apply to any other grants of
RSUs that I may be granted in the future (if any) and any cash compensation payable in future calendar
years (and will become irrevocable as of December 31 of the prior calendar year) until I make a later
election, which election shall be made no later than the date set forth in Section 3(b) of the Addendum to
the Plan. I acknowledge that my receipt of the above referenced grant of RSUs does not give me any
right to receive any future grants of RSUs or other equity-based awards, and that any such future grants
will be at the sole discretion of the Corporation.]
All capitalized terms not defined in this Election Form have the meaning set out in the Plan.
The undersigned understands and agrees that the granting and redemption of Restricted Share Units are
subject to the terms and conditions of the Plan which are incorporated into and form a part of this Election
Form.

Employee/Officer Name

Date

Employee/Officer Signature

Witness

Date
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SCHEDULE “C”
AUDIT COMMITTEE CHARTER
ARTICLE 1 - PURPOSE
The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors of
Equinox Gold Corp. (the “Corporation”) in fulfilling its financial oversight responsibilities by reviewing the
financial reports and other financial information provided by the Corporation to regulatory authorities and
shareholders, the Corporation’s systems of internal controls regarding finance and accounting, the
fairness of transactions between the Corporation and related parties and the Corporation’s auditing,
accounting and financial reporting processes. Consistent with this function, the Committee will encourage
continuous improvement of, and should foster adherence to, the Corporation’s policies, procedures and
practices at all levels. The Committee’s primary duties and responsibilities are to:


Serve as an independent and objective party to monitor the Corporation’s financial reporting and
internal control system and review the Corporation’s financial statements;



Review and appraise the performance and compensation of the Corporation’s external auditors;



Provide an open avenue of communication among the Corporation’s auditors, financial and senior
management, the Committee and the Board of Directors; and



Such other matters as the Board may delegate to the Committee.
ARTICLE 2 - COMPOSITION

The composition of the Committee shall include a minimum of three Directors as determined by the Board
of Directors, and shall meet the independence requirements within the meaning of National Instrument
52-110 - Audit Committees, Part 6, and applicable stock exchange requirements, and further shall be free
from any relationship that, in the opinion of the Board of Directors, could reasonably be expected to
interfere with the exercise of his or her independent judgment as a member of the Committee.
All members of the Committee shall have financial management experience and be financially literate and
at least one member shall have accounting experience. For the purposes of the Corporation’s Charter,
the definition of “financially literate” is the ability to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of the issues that can reasonably be expected to be raised by the Corporation’s
financial statements.
The members of the Committee shall be appointed by the Board of Directors. Unless a Chair is elected by
the full Board of Directors, the members of the Committee may designate a Chair by a majority vote of the
full Committee membership.
ARTICLE 3 - MEETINGS
The Committee shall meet at least quarterly, or more frequently as circumstances dictate. The meetings
will take place as the Committee or the Chair of the Committee shall determine, upon 48 hours’ notice to
each of its members. The notice period may be waived by a quorum of the Committee. The Committee
may ask members of Management or others to attend meetings or to provide information as necessary.
The quorum for the transaction of business at any meeting of the Committee shall be a majority of the
members of the Committee or subcommittee present in person or by telephone or other
telecommunication device that permits all persons participating in the meeting to speak and to hear each
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other. Decisions by the Committee will be by the affirmative vote of a majority of the members of the
Committee, or by consent resolutions in writing signed by each member of the Committee.
The Committee shall prepare and maintain minutes of its meetings, and periodically report to the Board of
Directors regarding such matters as are relevant to the Committee’s discharge of its responsibilities, and
shall report in writing on request of the Chairman of the Board. As part of its duty to foster open
communication, the Committee will meet at least annually with the Chief Financial Officer and the external
auditors in separate sessions.
ARTICLE 4 - SUBCOMMITTEES
The Committee may form and delegate authority to one or more subcommittees, which may consist of
one or more members, as it deems necessary or appropriate from time to time under the circumstances.
The quorum for the transaction of business at any meeting of the Subcommittee shall be a majority of the
members of the subcommittee.
ARTICLE 5 - RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties, the Committee shall:
5.1

Financial Reporting Processes
(a)

Review and recommend to the Board for approval the Corporation’s annual and
interim (quarterly) financial statements, MD&A, and any annual and interim
earnings-related press releases, before the Corporation publicly discloses this
information and any reports or other material financial information that are
submitted to any governmental body, stock exchange or to the public, including
any certification, report, opinion, or review rendered by the external auditors.

(b)

Ensure that the Corporation has the proper systems and procedures, internal
controls over financial reporting, information technology systems, and disclosure
controls and procedures in place so that the Corporation’s financial statements,
MD&A, and other financial reports, other financial information, including all
Corporation disclosure of financial information extracted or derived from the
Corporation’s financial statements and other reports, satisfy all legal and
regulatory requirements. The Audit Committee shall periodically assess the
adequacy of such systems, procedures and controls.

(c)

In consultation with the external auditors, review with management the integrity
of the Corporation’s financial reporting process, both internal and external.

(d)

In connection with the annual audit, review material written matters between the
external auditors and management, such as management letters, schedules of
unadjusted differences and analyses of alternative assumptions, estimates or
generally accepted accounting methods.

(e)

Consider the external auditors’ judgments about the quality and appropriateness
of the Corporation’s accounting principles, practices and internal controls as
applied in its financial reporting.

(f)

Consider and approve, if appropriate, changes to the Corporation’s auditing and
accounting principles, practices and internal controls over financial reporting as
suggested by the external auditors and management.
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(g)

Review significant judgments made by management in the preparation of the
financial statements and the view of the external auditors as to appropriateness
of such judgments.

(h)

Following completion of the annual audit, review separately with management
and the external auditors any significant difficulties encountered during the
course of the audit, including any restrictions on the scope of work or access to
required information.

(i)

Review and assist in the resolution of any significant disagreement between
management and the external auditors in connection with the preparation of the
financial statements and financial reporting generally.

(j)

Review with the external auditors and management the extent to which changes
and improvements in financial or accounting practices have been implemented.

(k)

Review certification processes relating to preparation and filing of reports and
financial information.

(l)

Establish procedures for the receipt, retention and treatment of complaints or
concerns received by the Corporation regarding accounting, internal accounting
controls or auditing matters, and for the confidential, anonymous submission by
employees of the Corporation of concerns regarding questionable accounting or
auditing matters.

(m)

Review with management financial and earnings guidance provided to analysts
and rating agencies.

External Auditors
(a)

Review annually the performance of the external auditors who shall be
ultimately accountable to the Board of Directors and the Committee as
representatives of the shareholders of the Corporation.

(b)

Obtain annually a formal written statement by the external auditors setting forth
all relationships between the external auditors and the Corporation, consistent
with Independence Standards Board Standard 1, and confirming that the
external auditors are registered and in good standing with the Canadian Public
Accounting Board.

(c)

Review and discuss with the external auditors any disclosed relationships or
services that may affect the objectivity and independence of the external
auditors.

(d)

Take, or recommend that the Board of Directors take, appropriate action to
oversee the independence of the external auditors.

(e)

Recommend to the Board of Directors the selection and, where applicable, the
replacement of the external auditors nominated annually for shareholder
approval.

(f)

At each meeting, consult with the external auditors, without the presence of
management, about the quality of the Corporation’s accounting principles,
internal controls and the completeness and accuracy of the Corporation’s
financial statements.
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(g)

Review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former
external auditors of the Corporation.

(h)

Review with management and the external auditors the audit plan for the yearend financial statements, the intended template for such statements and
oversee the audit.

(i)

Review and pre-approve all audit and audit-related services and the fees and
other compensation related thereto, and any non-audit services provided by the
Corporation’s external auditors and the fees and other compensation related
thereto in excess of $50,000.

The pre-approval requirement is waived with respect to the provision of non-audit services if:
(j)

the aggregate amount of all such non-audit services provided to the Corporation
constitutes not more than five percent of the total amount of fees paid by the
Corporation to its external auditors during the fiscal year in which the non-audit
services are provided;

(k)

such services were not recognized by the Corporation at the time of the
engagement to be non-audit services; and

(l)

such services are promptly brought to the attention of the Committee by the
Corporation and approved, prior to the completion of the audit, by the
Committee or by one or more members of the Committee who are members of
the Board of Directors to whom authority to grant such approvals has been
delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled
meeting following such approval such authority may be delegated by the Committee to one or more
independent members of the Committee.
ARTICLE 6 - OTHER RESPONSIBILITIES
(a)

Review with management the Corporation’s major financial risk exposure,
including a regular review of the top risks identified by management, and the
policies and practices adopted by the Corporation.

(b)

Review for fairness any proposed related-party transactions and make
recommendations to the Board of Directors whether any such transactions
should be approved.

(c)

Recommend to the Compensation & Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(d)

The Committee may retain and terminate the services of outside specialists,
counsel, accountants or other consultants and advisors to the extent it deems
appropriate and shall have the sole authority to approve their fees and other
retention terms. The Corporation shall provide for appropriate funding, as
determined by the Committee, for payment to any advisors retained by the
Committee.
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(e)

The Committee shall evaluate its own performance at least annually and
recommend to the Compensation and Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(f)

Perform other activities related to this Charter as requested by the board of
directors.

(g)

Review annually the adequacy of this Charter and recommend appropriate
revisions to the Board of Directors.
ARTICLE 7 - OVERSIGHT FUNCTION

While the Committee has responsibilities set out in this Charter, the members of the Committee are
members of the Board appointed to provide broad oversight of the Corporation’s affairs, and are
specifically not accountable or responsible for the day to day activities, nor the administration or
implementation or arrangements relating thereto.
APPROVED BY THE BOARD OF DIRECTORS OF EQUINOX GOLD CORP.
Date: June 1, 2017
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SCHEDULE “D”
ARRANGEMENT RESOLUTION
RESOLUTION OF THE HOLDERS OF COMMON SHARES OF EQUINOX GOLD CORP.
BE IT RESOLVED as a special resolution that:
1.

The arrangement agreement dated July 20, 2018 (the “Arrangement Agreement”) between
Equinox Gold Corp. (“Equinox”) and Solaris Copper Inc. (“Solaris Copper”), as it may be
amended, modified or supplemented from time to time in accordance with its terms, attached as
Schedule “H” to the notice of annual and special meeting and management information circular
(the “Circular”) of Equinox dated effective June 20, 2018 and all transactions contemplated
thereby are hereby confirmed, ratified and approved.

2.

The arrangement (the “Arrangement”) under Part 9, Division 5 of the Business Corporations Act
(British Columbia) substantially as set forth in the plan of arrangement (the “Plan of
Arrangement”), as it may be amended, modified or supplemented from time to time in accordance
with the Arrangement Agreement and its terms, attached as Exhibit “I” to the Arrangement
Agreement attached as Schedule “H” to the Circular is hereby approved and authorized.

3.

The Arrangement Agreement and all of the transactions contemplated therein, the actions of the
directors of Equinox in approving the Arrangement and the Arrangement Agreement and the
actions of the directors and officers of Equinox in executing and delivering the Arrangement
Agreement and any amendments, modifications or supplements thereto are hereby confirmed,
ratified and approved.

4.

Equinox is hereby authorized to apply for a final order from the Supreme Court of British
Columbia (the “Court”) to approve the Arrangement on the terms set forth in the Arrangement
Agreement and the Plan of Arrangement (as they may be amended, modified or supplemented
from time to time).

5.

Notwithstanding that this special resolution has been passed by the Shareholders of Equinox or
has received the approval of the Court, the board of directors of Equinox may amend the
Arrangement Agreement and the Plan of Arrangement to the extent permitted by the
Arrangement Agreement and/or decide not to proceed with the Arrangement or revoke this
special resolution at any time prior to the filing of the certified copy of the court order approving
the Arrangement with the Registrar of Companies for British Columbia without further approval of
the Shareholders of Equinox.

6.

Any one director or officer of Equinox is hereby authorized, for and on behalf of Equinox, to
execute and deliver, whether under the corporate seal of Equinox or otherwise, all documents,
filings and instruments and take all such other actions as may be necessary or desirable to
implement this special resolution and the matters authorized hereby, such determination to be
conclusively evidenced by the execution and delivery of any such documents, filings or
instruments and the taking of any such actions.
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SCHEDULE “E”
SOLARIS COPPER OPTION PLAN RESOLUTION
BE IT RESOLVED that:
1.

Subject to the completion of the arrangement involving Equinox Gold Corp. (“Equinox”) and
Solaris Copper Inc. (“Solaris Copper”), as more particularly described in the notice of annual and
special meeting and management information circular (the “Circular”) of Equinox dated effective
June 20, 2018, the stock option plan substantially in the form attached as Schedule “Q” to the
Circular is hereby authorized, approved and ratified on behalf of Solaris Copper and Solaris
Copper’s shareholders as the stock option plan for Solaris Copper; and

2.

Any one director or officer of Solaris Copper is hereby authorized, for and on behalf of Solaris
Copper, to execute and deliver, whether under the corporate seal of Solaris Copper or otherwise,
all documents, filings and instruments and take all such other actions as may be necessary or
desirable to implement this ordinary resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any such documents,
filings or instruments and the taking of any such actions.
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SCHEDULE “F”
SOLARIS COPPER RSU PLAN RESOLUTION
BE IT RESOLVED that:
1.

Subject to the completion of the arrangement involving Equinox Gold Corp. (“Equinox”) and
Solaris Copper Inc. (“Solaris Copper”), as more particularly described in the notice of annual and
special meeting and management information circular (the “Circular”) of Equinox dated effective
June 20, 2018, the restricted share unit plan substantially in the form attached as Schedule “R” to
the Circular is hereby authorized, approved and ratified on behalf of Solaris Copper and Solaris
Copper’s shareholders as the restricted share unit plan for Solaris Copper; and

2.

Any one director or officer of Solaris Copper is hereby authorized, for and on behalf of Solaris
Copper, to execute and deliver, whether under the corporate seal of Solaris Copper or otherwise,
all documents, filings and instruments and take all such other actions as may be necessary or
desirable to implement this ordinary resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any such documents,
filings or instruments and the taking of any such actions.
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SCHEDULE “G”
SOLARIS COPPER ADVANCE NOTICE POLICY RESOLUTION
BE IT RESOLVED that:
1.

Subject to the completion of the arrangement involving Equinox Gold Corp. (“Equinox”) and
Solaris Copper Inc. (“Solaris Copper”), as more particularly described in the notice of annual and
special meeting and management information circular (the “Circular”) of Equinox dated effective
June 20, 2018, the advance notice policy substantially in the form attached as Schedule “S” to the
Circular is hereby authorized, approved and ratified on behalf of Solaris Copper and Solaris
Copper’s shareholders as the advance notice policy for Solaris Copper (the “Solaris Copper
Advance Notice Policy”);

2.

The Board of Directors of the Solaris Copper be authorized in its absolute discretion to administer
the Solaris Copper Advance Notice Policy in accordance with its terms and conditions to the
extent needed to reflect changes required by securities regulatory agencies or, if applicable, stock
exchanges, so as to meet industry standards, or as otherwise determined to be in the best
interests of Solaris Copper and its shareholders; and

3.

Any one director or officer of Solaris Copper is hereby authorized, for and on behalf of Solaris
Copper, to execute and deliver, whether under the corporate seal of Solaris Copper or otherwise,
all documents, filings and instruments and take all such other actions as may be necessary or
desirable to implement this ordinary resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any such documents,
filings or instruments and the taking of any such actions.
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SCHEDULE “H”
ARRANGEMENT AGREEMENT, INCLUDING PLAN OF ARRANGEMENT
(Please see attached.)
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT is dated as of the 20th day of June, 2018.
BETWEEN:
EQUINOX GOLD CORP., a corporation existing under the Business
Corporations Act (British Columbia)
(“Equinox”)
AND:
SOLARIS COPPER INC., a corporation existing under the Business
Corporations Act (British Columbia)
(“Solaris”)
WHEREAS:
(A)
Equinox is the registered and beneficial owner of all of the issued and outstanding
Solaris Shares;
(B)
Equinox and Solaris wish to proceed with a corporate restructuring by way of a
statutory arrangement under the BCBCA, pursuant to which Equinox and Solaris will participate
in a series of transactions whereby, among other things, Equinox will distribute the Solaris
Shares such that the holders of Equinox Shares (other than Dissenting Shareholders) will become
holders of 60% of the issued and outstanding Solaris Shares and Equinox will retain 40% of the
issued and outstanding Solaris Shares;
(C)
Equinox proposes to convene a meeting of the Equinox Shareholders to consider
the Arrangement pursuant to Part 9, Division 5 of the BCBCA, on the terms and conditions set
forth in the Plan of Arrangement attached as Exhibit I hereto; and
(D)
Each of the parties to this Agreement has agreed to participate in and support the
Arrangement.
NOW THEREFORE, in consideration of the premises and the respective covenants and
agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto, the parties hereto
hereby covenant and agree as follows:
ARTICLE 1
DEFINITIONS, INTERPRETATION AND EXHIBIT
1.1
Definitions. In this Agreement, unless there is something in the subject matter or
context inconsistent therewith, the following capitalized words and terms shall have the
following meanings:

-2-

(a)

“Agreement” means this arrangement agreement, including the exhibits attached
hereto as the same may be supplemented or amended from time to time;

(b)

“Arrangement” means the arrangement pursuant to the Arrangement Provisions
as contemplated by the provisions of this Agreement and the Plan of
Arrangement;

(c)

“Arrangement Provisions” means Part 9, Division 5 of the BCBCA;

(d)

“Arrangement Resolutions” means the special resolutions of the Equinox
Shareholders to approve the Arrangement, as required by the Interim Order and
the BCBCA;

(e)

“BCBCA” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended;

(f)

“Board of Directors” means the current and existing board of directors of
Equinox;

(g)

“Business Day” means a day which is not a Saturday, Sunday or statutory holiday
in Vancouver, British Columbia;

(h)

“Constating Documents” means, in respect of Equinox and Solaris, the Articles
and related Notice of Articles under the BCBCA;

(i)

“Court” means the Supreme Court of British Columbia;

(j)

“Dissent Procedures” means the rules pertaining to the exercise of Dissent
Rights as set forth in Division 2 of Part 8 of the BCBCA and Article 5 of this Plan
of Arrangement;

(k)

“Dissent Rights” means the right of a registered Equinox Shareholder to dissent
from the Arrangement Resolutions in accordance with the provisions of the
BCBCA, as modified by the Interim Order, and to be paid the fair value of the
Equinox Shares in respect of which the holder dissents;

(l)

“Dissenting Shareholder” means a registered holder of Equinox Shares who
dissents in respect of the Arrangement in strict compliance with the Dissent
Procedures and who has not withdrawn or been deemed to have withdrawn such
exercise of Dissent Rights;

(m)

“Effective Date” shall be the date of the closing of the Arrangement;

(n)

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date or
such other time on the Effective Date as agreed to in writing by Equinox and
Solaris;
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(o)

“Equinox Meeting” means the annual and special meeting of the Equinox
Shareholders and any adjournments thereof to be held to, among other things,
consider and, if deemed advisable, approve the Arrangement;

(p)

“Equinox Options” means options to acquire Equinox Shares, including options
under the terms of which are deemed exercisable for Equinox Shares, that are
outstanding immediately prior to the Effective Time;

(q)

“Equinox Replacement Option” means an option to acquire a New Equinox
Share to be issued by Equinox to a holder of an Equinox Option pursuant to
§3.1(d) of the Plan of Arrangement;

(r)

“Equinox RSU” means restricted share units that shall vest into Equinox Shares,
including restricted share units under the terms of which are deemed to vest for
Equinox Shares, that are outstanding immediately prior to the Effective Time;

(s)

“Equinox Shareholder” means a holder of Equinox Shares;

(t)

“Equinox Shares” means the common shares without par value which Equinox is
authorized to issue as the same are constituted on the date hereof;

(u)

“Equinox Stock Option Plan” means the existing stock option plan of Equinox,
as updated and amended from time to time;

(v)

“Equinox Warrants” means the share purchase warrants of Equinox exercisable
to acquire Equinox Shares, including warrants under the terms of which are
deemed exercisable for Equinox Shares, that are outstanding immediately prior to
the Effective Time;

(w)

“Final Order” means the final order of the Court approving the Arrangement;

(x)

“In the Money Amount” at a particular time with respect to an Equinox Option,
Equinox Replacement Option or Solaris Option means the amount, if any, by
which the fair market value of the underlying security exceeds the exercise price
of the relevant option at such time;

(y)

“Information Circular” means the management information circular of Equinox,
including all schedules thereto, to be sent to the Equinox Shareholders in
connection with the Equinox Meeting, together with any amendments or
supplements thereto;

(z)

“Interim Order” means the interim order of the Court providing advice and
directions in connection with the Equinox Meeting and the Arrangement;

(aa)

“Solaris Options” means share purchase options issued pursuant to the Solaris
Stock Option Plan, including the Solaris Options pursuant to §3.1(d) of the Plan
of Arrangement;
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(bb)

“Solaris RSU” means restricted units governed pursuant to the Solaris RSU Plan;

(cc)

“Solaris RSU Plan” means the Solaris Copper Inc. Restricted Share Unit Plan in
substantially the form set forth in the Information Circular to be sent to Equinox
Shareholders in connection with the Equinox Meeting;

(dd)

“Solaris Shares” means the no par value shares which Solaris is authorized to
issue as the same are constituted on the date hereof;

(ee)

“Solaris Stock Option Plan” means the stock option plan to be adopted by
Solaris in accordance with Section 4.3 of this Agreement on substantially similar
terms as the Equinox Stock Option Plan and as may otherwise be modified,
amended or restated as more particularly set forth in the Information Circular;

(ff)

“New Equinox RSU” means a restricted share unit to be issued to a holder of an
Equinox RSU pursuant to 3.1(f) of the Plan of Arrangement;

(gg)

“New Equinox Shares” means the new class of common shares without par value
which Equinox will create and issue as described in §3.1(b)(ii) of the Plan of
Arrangement and for which the Equinox Class A Shares are, in part, to be
exchanged under the Plan of Arrangement and which, immediately after
completion of the transactions comprising the Plan of Arrangement, will be
identical in every relevant respect to the Equinox Shares;

(hh)

“party” means either Equinox or Solaris and “parties” means, collectively,
Equinox and Solaris;

(ii)

“Person” means and includes an individual, sole proprietorship, partnership,
unincorporated
association,
unincorporated
syndicate,
unincorporated
organization, trust, body corporate, a trustee, executor, administrator or other
legal representative and the Crown or any agency or instrumentality thereof;

(jj)

“Plan of Arrangement” means the plan of arrangement attached to this
Agreement as Exhibit I, as the same may be amended from time to time;

(kk)

“Registrar” means the Registrar of Companies under the BCBCA;

(ll)

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985 (5th Supp.) c.1, as
amended;

(mm) “TSXV” means the TSX Venture Exchange Inc.; and
(nn)

“U.S. Securities Act” means the United States Securities Act of 1933, as amended.

1.2
Currency. All amounts of money which are referred to in this Agreement are
expressed in lawful money of Canada unless otherwise specified.
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1.3
Interpretation Not Affected by Headings. The division of this Agreement into
articles, sections, subsections, paragraphs and subparagraphs and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of the
provisions of this Agreement. The terms “this Agreement”, “hereof”, “herein”, “hereunder” and
similar expressions refer to this Agreement and the exhibits hereto as a whole and not to any
particular article, section, subsection, paragraph or subparagraph hereof and include any
agreement or instrument supplementary or ancillary hereto.
1.4
Number and Gender. In this Agreement, unless the context otherwise requires,
words importing the singular shall include the plural and vice versa and words importing the use
of either gender shall include both genders and neuter and words importing persons shall include
firms and corporations.
1.5
Date for any Action. In the event that any date on which any action is required
to be taken hereunder by Equinox or Solaris is not a Business Day in the place where the action
is required to be taken, such action shall be required to be taken on the next succeeding day
which is a Business Day in such place.
1.6
Meaning. Words and phrases used herein and defined in the BCBCA shall have
the same meaning herein as in the BCBCA unless the context otherwise requires.
1.7
Exhibits. Attached hereto and deemed to be incorporated into and form part of
this Agreement as Exhibit I is the Plan of Arrangement.
ARTICLE 2
ARRANGEMENT
2.1
Arrangement. The parties agree to effect the Arrangement pursuant to the
Arrangement Provisions on the terms and subject to the conditions contained in this Agreement
and the Plan of Arrangement.
2.2
Effective Date of Arrangement. The Arrangement shall become effective on the
Effective Date as set out in the Plan of Arrangement.
2.3
Commitment to Effect. Subject to termination of this Agreement pursuant to
Article 6 hereof, the parties shall each use all reasonable efforts and do all things reasonably
required to cause the Plan of Arrangement to become effective by no later than October 31,
2018, or by such other date as Equinox and Solaris may determine, and in conjunction therewith
to cause the conditions described in Section 5.1 to be complied with prior to the Effective Date.
Without limiting the generality of the foregoing, the parties shall proceed forthwith to apply for
the Interim Order and Equinox shall call the Equinox Meeting and mail the Information Circular
to the Equinox Shareholders.
2.4
Filing of Final Order. Subject to the rights of termination contained in Article 6
hereof, upon the Equinox Shareholders approving the Arrangement Resolutions in accordance
with the provisions of the Interim Order and the BCBCA, Equinox obtaining the Final Order and
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the other conditions contained in Article 5 hereof being complied with or waived, Equinox on its
behalf and on behalf of Solaris shall file with the Registrar:
(a)

the records and information required by the Registrar pursuant to the
Arrangement Provisions; and

(b)

a copy of the Final Order.

2.5
U.S. Securities Law Matters. The parties agree that the Arrangement will be
carried out with the intention that the New Equinox Shares and the Solaris Copper Shares
delivered upon completion of the Arrangement to Equinox Shareholders will be issued by
Equinox and Solaris Copper in reliance on the exemption from the registration requirements of
the U.S. Securities Act provided by Section 3(a)(10) thereof. In order to ensure the availability
of the exemption under Section 3(a)(10) of the U.S. Securities Act, the parties agree that the
Arrangement will be carried out on the following basis:
(a)

the Arrangement will be subject to the approval of the Court and the Court will
hold a hearing approving the fairness of the terms and conditions of the
Arrangement;

(b)

prior to the hearing required to approve the Arrangement, the Court will be
advised as to the intention of the Parties to rely on the exemption under Section
3(a)(10) of the U.S. Securities Act;

(c)

the Court will be required to satisfy itself as to the substantive and procedural
fairness of the terms and conditions of the Arrangement to the Equinox
Shareholders subject to the Arrangement;

(d)

Equinox will ensure that each Equinox Shareholder entitled to receive New
Equinox Shares and Solaris Copper Shares on completion of the Arrangement
will be given adequate notice advising them of their right to attend the hearing of
the Court to give approval of the Arrangement and providing them with sufficient
information necessary for them to exercise that right;

(e)

the Equinox Shareholder entitled to receive New Equinox Shares and Solaris
Copper Shares on completion of the Arrangement will be advised that the New
Equinox Shares and Solaris Copper Shares issued in the Arrangement have not
been registered under the U.S. Securities Act and will be issued in reliance on the
exemption under Section 3(a)(10) of the U.S. Securities Act;

(f)

the Final Order approving the Arrangement that is obtained from the Court will
expressly state that the terms and conditions of the Arrangement is approved by
the Court as being fair, substantively and procedurally, to the Equinox
Shareholders

(g)

the Interim Order approving the Equinox Meeting will specify that each Equinox
Shareholder will have the right to appear before the Court at the hearing of the
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Court to give approval of the Arrangement so long as the Equinox Shareholder
enters an appearance within a reasonable time and in accordance with the
requirements of Section 3(a)(10) under the U.S. Securities Act; and
(h)

the Final Order shall include a statement substantially to the following effect:
(i)

“This Order will serve as a basis of a claim to an exemption, pursuant to
Section 3(a)(10) of the United States Securities Act of 1933, as amended,
from the registration requirements otherwise imposed by that Act,
regarding the issuance of New Equinox Shares and Solaris Copper
Shares pursuant to the Plan of Arrangement.”
ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1
Representations and Warranties. Each of the parties hereby represents and
warrants to the other party that:
(a)

it is a corporation duly incorporated and validly subsisting under the laws of its
jurisdiction of incorporation, and has full capacity and authority to enter into this
Agreement and to perform its covenants and obligations hereunder;

(b)

it has taken all corporate actions necessary to authorize the execution and delivery
of this Agreement and to consummate the transactions contemplated herein and
this Agreement has been duly executed and delivered by it;

(c)

neither the execution and delivery of this Agreement nor the performance of any
of its covenants and obligations hereunder will constitute a material default under,
or be in any material contravention or breach of (i) any provision of its Constating
Documents or other governing corporate documents, (ii) any judgment, decree,
order, law, statute, rule or regulation applicable to it, or (iii) any agreement or
instrument to which it is a party or by which it is bound; and

(d)

no dissolution, winding up, bankruptcy, liquidation or similar proceedings has
been commenced or are pending or proposed in respect of it.
ARTICLE 4
COVENANTS

4.1
Covenants. Each of the parties covenants with the other that it will do and
perform all such acts and things, and execute and deliver all such agreements, assurances, notices
and other documents and instruments, as may reasonably be required to facilitate the carrying out
of the intent and purpose of this Agreement.
4.2
Interim Order and Final Order. The parties acknowledge that Equinox will
apply to and obtain from the Court, pursuant to the Arrangement Provisions, the Interim Order
providing for, among other things, the calling and holding of the Equinox Meeting for the
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purpose of considering and, if deemed advisable, approving and adopting the Arrangement
Resolutions. The parties each covenant and agree that if the approval of the Arrangement by the
Equinox Shareholders as set out in Section 5.1(b) hereof is obtained, Equinox will thereafter
(subject to the exercise of any discretionary authority granted to Equinox’s directors) take the
necessary actions to submit the Arrangement to the Court for approval and apply for the Final
Order and, subject to compliance with any of the other conditions provided for in Article 5
hereof and to the rights of termination contained in Article 6 hereof, file the material described in
Section 2.4 with the Registrar.
4.3
Solaris Stock Option Plan. In connection with, but prior to, the Arrangement,
Solaris shall adopt the Solaris Stock Option Plan, which shall be substantially in the form
attached to the Information Circular.
4.4
Equinox Options. The parties acknowledge that pursuant to the Arrangement,
each Equinox Option then outstanding to acquire one Equinox Share shall be transferred and
exchanged for:
(a)

one Equinox Replacement Option to acquire one New Equinox Share having an
exercise price equal to the product of the original exercise price of the Equinox
Option multiplied by the fair market value of a New Equinox Share at the
Effective Time divided by the total of the fair market value of a New Equinox
Share and the fair market value of one-tenth of a Solaris Share at the Effective
Time; and

(b)

one Solaris Option to acquire one-tenth of a Solaris Share, each whole Solaris
Option having an exercise price equal to the product of the original exercise price
of the Equinox Option multiplied by the fair market value of one-tenth of a
Solaris Share at the Effective Time divided by the total of the fair market value of
one New Equinox Share and one-tenth of a Solaris Share at the Effective Time,

provided that the aforesaid exercise prices shall be adjusted to the extent, if any, required to
ensure that the aggregate In the Money Amount of the Equinox Replacement Option and the
Solaris Option immediately after the exchange does not exceed the In the Money Amount
immediately before the exchange of the Equinox Option so exchanged and solely with respect to
U.S taxpayers, ensure compliance with applicable provisions of the Internal Revenue Code of
1986, as amended. It is intended that subsection 7(1.4) of the Tax Act apply to the exchange of
Equinox Options; and Solaris agrees to promptly issue Solaris Shares upon the due exercise of
Solaris Options.
4.5
Equinox Warrants. The parties acknowledge that, from and after the Effective
Date, all Equinox Warrants shall entitle the holder to receive, upon due exercise of the Equinox
Warrant, for the original exercise price:
(a)

one New Equinox Share for each Equinox Share that was issuable upon due
exercise of the Equinox Warrant immediately prior to the Effective Time; and
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(b)

one-tenth of a Solaris Share for each Equinox Share that was issuable upon due
exercise of the Equinox Warrant immediately prior to the Effective Time;

and Solaris hereby covenants that it shall forthwith upon receipt of written notice from Equinox
from time to time issue, as directed by Equinox, that number of Solaris Shares as may be
required to satisfy the foregoing.
Equinox shall, as agent for Solaris, collect and pay to Solaris an amount for each one-tenth of a
Solaris Share so issued that is equal to the exercise price under the Equinox Warrant multiplied
by 0.1.
4.6
Equinox RSUs. The parties acknowledge that pursuant to the Arrangement, each
Equinox RSU then outstanding to acquire one Equinox Share shall be transferred and exchanged
for:
(a)

one New Equinox RSU to acquire one New Equinox Share and having the same
vesting conditions and other terms as the Equinox RSU; and

(b)

one Solaris RSU to acquire one-tenth of a Solaris Share as governed by the
Solaris RSU Plan.

It is intended that subsection 7(1.4) of the Tax Act apply to the exchange of Equinox RSUs.
Accordingly, and notwithstanding the foregoing, the number of shares receivable under the New
Equinox RSU and Solaris RSU’s will be adjusted such that the aggregate fair market value of
such shares receivable immediately after the exchange does not exceed the fair market value of
the Equinox Shares receivable immediately before the exchange; and Solaris agrees to promptly
issue Solaris Shares upon the due exercise of Solaris RSUs.
ARTICLE 5
CONDITIONS
5.1
Conditions Precedent. The respective obligations of the parties to complete the
transactions contemplated by this Agreement shall be subject to the satisfaction of the following
conditions:
(a)

the Interim Order shall have been granted in form and substance satisfactory to
Equinox;

(b)

the Arrangement Resolutions, with or without amendment, shall have been
approved and adopted at the Equinox Meeting in accordance with the
Arrangement Provisions, the Constating Documents of Equinox, the Interim
Order and the requirements of any applicable regulatory authorities;

(c)

the Final Order shall have been obtained in form and substance satisfactory to
each of Equinox and Solaris;
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(d)

the TSXV shall have conditionally approved the Arrangement, including the
listing of the Equinox Class A Shares in substitution for the Equinox Shares, the
delisting of the Equinox Class A Shares and, in substitution therefor, the listing of
the New Equinox Shares issuable under the Arrangement, as of the Effective
Date, subject to compliance with the requirements of the TSXV;

(e)

all other consents, orders, regulations and approvals, including regulatory and
judicial approvals and orders required or necessary or desirable for the completion
of the transactions provided for in this Agreement and the Plan of Arrangement
shall have been obtained or received from the Persons, authorities or bodies
having jurisdiction in the circumstances each in form acceptable to Equinox and
Solaris;

(f)

there shall not be in force any order or decree restraining or enjoining the
consummation of the transactions contemplated by this Agreement and the Plan
of Arrangement;

(g)

no law, regulation or policy shall have been proposed, enacted, promulgated or
applied which interferes or is inconsistent with the completion of the
Arrangement and Plan of Arrangement, including any material change to the
income tax laws of Canada, which would reasonably be expected to have a
material adverse effect on any of Equinox, the Equinox Shareholders or Solaris if
the Arrangement is completed;

(h)

notices of dissent pursuant to Article 5 of the Plan of Arrangement shall not have
been delivered by Equinox Shareholders holding greater than 5% of the
outstanding Equinox Shares; and

(i)

this Agreement shall not have been terminated under Article 6 hereof.

Except for the conditions set forth in Sections 5.1(a), (b), (c), (d) and (i), which may not be
waived, any of the other conditions in this Section 5.1 may be waived by either Equinox or
Solaris at its discretion.
5.2
Pre-Closing. Unless this Agreement is terminated earlier pursuant to the
provisions hereof, the parties shall meet at the offices of Blake, Cassels & Graydon LLP, Suite
2600, 595 Burrard Street, Vancouver, British Columbia V7X 1L3, at 9:00 a.m. on the Business
Day immediately preceding the Effective Date, or at such other location or at such other time or
on such other date as they may mutually agree, and each of them shall deliver to the other of
them:
(a)

the documents required to be delivered by it hereunder to complete the
transactions contemplated hereby, provided that each such document required to
be dated the Effective Date shall be dated as of, or become effective on, the
Effective Date and shall be held in escrow to be released upon the occurrence of
the Effective Date; and
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(b)

written confirmation as to the satisfaction or waiver by it of the conditions in its
favour contained in this Agreement.

5.3
Merger of Conditions. The conditions set out in Section 5.1 hereof shall be
conclusively deemed to have been satisfied, waived or released upon the occurrence of the
Effective Date.
5.4
Merger of Representations, Warranties and Covenants. The representations
and warranties in Section 3.1 shall be conclusively deemed to be correct as of the Effective Date
and the covenants in Section 4.1 hereof shall be conclusively deemed to have been complied
with in all respects as of the Effective Date, and each shall accordingly merge in and not survive
the effectiveness of the Arrangement.
ARTICLE 6
AMENDMENT AND TERMINATION
6.1
Amendment. Subject to any mandatory applicable restrictions under the
Arrangement Provisions or the Final Order, this Agreement, including the Plan of Arrangement,
may at any time and from time to time before or after the holding of the Equinox Meeting, but
prior to the Effective Date, be amended by the written agreement of the parties hereto without,
subject to applicable law, further notice to or authorization on the part of the Equinox
Shareholders.
6.2
Termination. Subject to Section 6.3, this Agreement may at any time before or
after the holding of the Equinox Meeting, and before or after the granting of the Final Order, but
in each case prior to the Effective Date, be terminated by direction of the Board of Directors of
Equinox without further action on the part of the Equinox Shareholders and nothing expressed or
implied herein or in the Plan of Arrangement shall be construed as fettering the absolute
discretion by the Board of Directors of Equinox to elect to terminate this Agreement and
discontinue efforts to effect the Arrangement for whatever reasons it may consider appropriate.
6.3
Cessation of Right. The right of Equinox or Solaris or any other party to amend
or terminate the Plan of Arrangement pursuant to Section 6.1 and Section 6.2 shall be
extinguished upon the occurrence of the Effective Date.
ARTICLE 7
GENERAL
7.1
Notices. All notices which may or are required to be given pursuant to any
provision of this Agreement shall be given or made in writing and shall be delivered or sent by
facsimile or email, addressed as follows:
in the case of Equinox:
Suite 730-800 West Pender St.
Vancouver, BC
V6C 2V6
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Attention:
Email:
Facsimile:

Susan Toews, General Counsel
susan.toews@equinoxgold.com
(604) 558-0561

in the case of Solaris:
Suite 730-800 West Pender St.
Vancouver, BC
V6C 2V6
Attention:
Email:
Facsimile:

Susan Toews, General Counsel
susan.toews@equinoxgold.com
(604) 558-0561

in each case with a copy to:
Blake, Cassels & Graydon LLP
Suite 2600, 595 Burrard Street
Vancouver, British Columbia
V7X 1L3
Attention:
Email:
Facsimile:

Bob Wooder
bob.wooder@blakes.com
(604) 631-3330

7.2
Assignment. Neither of the parties may assign its rights or obligations under this
Agreement or the Arrangement without the prior written consent of the other.
7.3
Binding Effect. This Agreement and the Arrangement shall be binding upon and
shall enure to the benefit of the parties and their respective successors and permitted assigns.
7.4
Waiver. Any waiver or release of the provisions of this Agreement, to be
effective, must be in writing and executed by the party granting such waiver or release.
7.5
Governing Law. This Agreement shall be governed by and be construed in
accordance with the laws of the Province of British Columbia and the laws of Canada applicable
therein.
7.6
Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original but all of which together shall constitute one and
the same instrument.
7.7
Expenses. All expenses incurred by a party in connection with this Agreement,
the Arrangement and the transactions contemplated hereby and thereby shall be borne by the
party that incurred the expense or as otherwise mutually agreed by the parties.
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7.8
Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter of this Agreement and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions, whether oral or
written, of the parties.
7.9

Time of Essence. Time is of the essence of this Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above
written.

EQUINOX GOLD CORP.

Per: (signed) “Greg Smith”
Authorized Signatory

SOLARIS COPPER INC.

Per: (signed) “Scott Heffernan”
Authorized Signatory

EXHIBIT I
TO THE ARRANGEMENT AGREEMENT
DATED AS OF THE 20TH DAY OF JUNE, 2018 BETWEEN
EQUINOX GOLD CORP. AND
SOLARIS COPPER INC.
PLAN OF ARRANGEMENT
UNDER PART 9, DIVISION 5 OF
THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1
Definitions. In this plan of arrangement, unless there is something in the subject
matter or context inconsistent therewith, the following capitalized words and terms shall have the
following meanings:
(a)

“Arrangement” means the arrangement pursuant to the Arrangement Provisions
on the terms and conditions set out herein;

(b)

“Arrangement Agreement” means the arrangement agreement dated as of June
20, 2018 between Equinox and Solaris, as may be supplemented or amended from
time to time;

(c)

“Arrangement Provisions” means Part 9, Division 5 of the BCBCA;

(d)

“Arrangement Resolutions” means the special resolutions of the Equinox
Shareholders to approve the Arrangement, as required by the Interim Order and
the BCBCA;

(e)

“BCBCA” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended;

(f)

“Board of Directors” means the current and existing board of directors of
Equinox;

(g)

“Business Day” means a day which is not a Saturday, Sunday or statutory holiday
in Vancouver, British Columbia;

(h)

“Court” means the Supreme Court of British Columbia;

(i)

“Depositary” means Computershare Investor Services Inc., or such other
depositary as Equinox may determine;

(j)

“Dissent Procedures” means the rules pertaining to the exercise of Dissent
Rights as set forth in Division 2 of Part 8 of the BCBCA and Article 5 of this Plan
of Arrangement;
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(k)

“Dissent Rights” means the rights of dissent granted in favour of registered
holders of Equinox Shares in accordance with Article 5 of this Plan of
Arrangement;

(l)

“Dissenting Share” has the meaning given in §3.1(a) of this Plan of
Arrangement;

(m)

“Dissenting Shareholder” means a registered holder of Equinox Shares who
dissents in respect of the Arrangement in strict compliance with the Dissent
Procedures and who has not withdrawn or been deemed to have withdrawn such
exercise of Dissent Rights;

(n)

“Effective Date” shall be the date of the closing of the Arrangement;

(o)

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date or
such other time on the Effective Date as agreed to in writing by Equinox and
Solaris;

(p)

“Equinox” means Equinox Gold Corp., a corporation existing under the BCBCA;

(q)

“Equinox Class A Shares” means the renamed and redesignated Equinox Shares
as described in §3.1(b)(i) of this Plan of Arrangement;

(r)

“Equinox Meeting” means the annual and special meeting of the Equinox
Shareholders and any adjournments thereof to be held to, among other things,
consider and, if deemed advisable, approve the Arrangement;

(s)

“Equinox Options” means options to acquire Equinox Shares, including options
under the terms of which are deemed exercisable for Equinox Shares, that are
outstanding immediately prior to the Effective Time;

(t)

“Equinox Replacement Option” means an option to acquire a New Equinox
Share to be issued by Equinox to a holder of an Equinox Option pursuant to
§3.1(d) of this Plan of Arrangement;

(u)

“Equinox RSU” means restricted share units that shall vest into Equinox Shares,
including restricted share units under the terms of which are deemed to vest for
Equinox Shares, that are outstanding immediately prior to the Effective Time;

(v)

“Equinox RSU Plan” means the Equinox Gold Corp. Restricted Share Unit Plan
dated effective June 14, 2017;

(w)

“Equinox Shareholder” means a holder of Equinox Shares;

(x)

“Equinox Shares” means the common shares without par value which Equinox is
authorized to issue as the same are constituted on the date hereof;
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(y)

“Equinox Warrants” means the share purchase warrants of Equinox exercisable
to acquire Equinox Shares, including warrants under the terms of which are
deemed exercisable for Equinox Shares, that are outstanding immediately prior to
the Effective Time;

(z)

“Equinox Warrantholders” means the holders of record of the Equinox
Warrants on the Effective Date;

(aa)

“Final Order” means the final order of the Court approving the Arrangement;

(bb)

“In the Money Amount” at a particular time with respect to an Equinox Option,
Equinox Replacement Option or Solaris Option means the amount, if any, by
which the fair market value of the underlying security exceeds the exercise price
of the relevant option at such time;

(cc)

“Information Circular” means the management information circular of Equinox,
including all schedules thereto, to be sent to the Equinox Shareholders in
connection with the Equinox Meeting, together with any amendments or
supplements thereto;

(dd)

“Interim Order” means the interim order of the Court providing advice and
directions in connection with the Equinox Meeting and the Arrangement;

(ee)

“Letter of Transmittal” means the letter of transmittal in respect of the
Arrangement to be sent to Equinox Shareholders together with the Information
Circular;

(ff)

“Solaris” means Solaris Copper Inc., a company existing under the BCBCA;

(gg)

“Solaris Options” means share purchase options issued pursuant to the Solaris
Stock Option Plan, including the Solaris Options pursuant to §3.1(d) of this Plan
of Arrangement;

(hh)

“Solaris RSU” means restricted units governed pursuant to the Solaris RSU Plan;

(ii)

“Solaris RSU Plan” means the Solaris Restricted Share Unit Plan in substantially
the form set forth in the Information Circular to be sent to Equinox Shareholders
in connection with the Equinox Meeting;

(jj)

“Solaris Shareholder” means a holder of Solaris Shares;

(kk)

“Solaris Shares” means the no par value shares which Solaris is authorized to
issue as the same are constituted on the date hereof;

(ll)

“Solaris Stock Option Plan” means the stock option plan to be adopted by
Solaris pursuant to the Arrangement Agreement and this Plan of Arrangement, in

51077913.7

-4-

substantially the form set forth in the Information Circular to be sent to Equinox
Shareholders in connection with the Equinox Meeting;
(mm) “New Equinox RSU” means a restricted share unit to be issued to a holder of an
Equinox RSU pursuant to 3.1(f) of this Plan of Arrangement;
(nn)

“New Equinox Shares” means a new class of voting common shares without par
value which Equinox will create and issue as described in §3.1(b)(ii) of this Plan
of Arrangement and for which the Equinox Class A Shares are, in part, to be
exchanged under the Plan of Arrangement and which, immediately after
completion of the transactions comprising the Plan of Arrangement, will be
identical in every relevant respect to the Equinox Shares;

(oo)

“Plan of Arrangement” means this plan of arrangement, as the same may be
amended from time to time;

(pp)

“Registrar” means the Registrar of Companies under the BCBCA;

(qq)

“Share Distribution Record Date” means the close of business on the Business
Day immediately preceding the Effective Date for the purpose of determining the
Equinox Shareholders entitled to receive New Equinox Shares and Solaris Shares
pursuant to this Plan of Arrangement or such other date as the Board of Directors
may select;

(rr)

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985 (5th Supp.) c.1, as
amended;

(ss)

“TSXV” means the TSX Venture Exchange Inc.; and

(tt)

“U.S. Securities Act” means the United States Securities Act of 1933, as
amended.

1.2
Interpretation Not Affected by Headings. The division of this Plan of
Arrangement into articles, sections, subsections, paragraphs and subparagraphs and the insertion
of headings are for convenience of reference only and shall not affect the construction or
interpretation of this Plan of Arrangement. Unless otherwise specifically indicated, the terms
“this Plan of Arrangement”, “hereof”, “hereunder” and similar expressions refer to this Plan of
Arrangement as a whole and not to any particular article, section, subsection, paragraph or
subparagraph and include any agreement or instrument supplementary or ancillary hereto.
1.3
Number and Gender. Unless the context otherwise requires, words importing
the singular number only shall include the plural and vice versa, words importing the use of
either gender shall include both genders and neuter and words importing persons shall include
firms and corporations.
1.4
Meaning. Words and phrases used herein and defined in the BCBCA shall have
the same meaning herein as in the BCBCA, unless the context otherwise requires.
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1.5
Date for any Action. If any date on which any action is required to be taken
under this Plan of Arrangement is not a Business Day, such action shall be required to be taken
on the next succeeding Business Day.
1.6
Governing Law. This Plan of Arrangement shall be governed by and construed
in accordance with the laws of the Province of British Columbia and the federal laws of Canada
applicable therein.
ARTICLE 2
ARRANGEMENT AGREEMENT
2.1
Arrangement Agreement. This Plan of Arrangement is made pursuant and
subject to the provisions of the Arrangement Agreement.
2.2
Arrangement Effectiveness. The Arrangement and this Plan of Arrangement
shall become final and conclusively binding on Equinox, the Equinox Shareholders (including
Dissenting Shareholders), Equinox Warrantholders and Solaris Shareholders at the Effective
Time without any further act or formality as required on the part of any person, except as
expressly provided herein.
ARTICLE 3
THE ARRANGEMENT
3.1
The Arrangement. Commencing at the Effective Time, the following shall
occur and be deemed to occur in the following chronological order without further act or
formality notwithstanding anything contained in the provisions attaching to any of the securities
of Equinox or Solaris, but subject to the provisions of Article 5:
(a)

each Equinox Share outstanding in respect of which a Dissenting Shareholder has
validly exercised his, her or its Dissent Rights (each, a “Dissenting Share”) shall
be directly transferred and assigned by such Dissenting Shareholder to Equinox,
without any further act or formality and free and clear of any liens, charges and
encumbrances of any nature whatsoever, and will be cancelled and cease to be
outstanding and such Dissenting Shareholders will cease to have any rights as
Shareholders other than the right to be paid the fair value for their Equinox Shares
by Equinox;

(b)

the authorized share structure of Equinox shall be altered by:
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(i)

renaming and redesignating all of the issued and unissued Equinox
Shares as “Class A common shares without par value” and amending the
special rights and restrictions attached to those shares to provide the
holders thereof with two votes in respect of each share held, being the
“Equinox Class A Shares”; and

(ii)

creating a new class consisting of an unlimited number of “common
shares without par value” with terms and special rights and restrictions
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identical to those of the Equinox Shares immediately prior to the
Effective Time, being the “New Equinox Shares”;
(c)

Equinox’s Notice of Articles shall be amended to reflect the alterations in §3.1(b);

(d)

each Equinox Option then outstanding to acquire one Equinox Share shall be
transferred and exchanged for:
(i)

one Equinox Replacement Option to acquire one New Equinox Share
having an exercise price equal to the product of the original exercise
price of the Equinox Option multiplied by the fair market value of a New
Equinox Share at the Effective Time divided by the total of the fair
market value of a New Equinox Share and the fair market value of onetenth of a Solaris Share at the Effective Time; and

(ii)

one Solaris Option to acquire one-tenth of a Solaris Share, each whole
Solaris Option having an exercise price equal to the product of the
original exercise price of the Equinox Option multiplied by the fair
market value of one-tenth of a Solaris Share at the Effective Time
divided by the total of the fair market value of one New Equinox Share
and one-tenth of a Solaris Share at the Effective Time,

provided that the aforesaid exercise prices shall be adjusted to the extent, if any,
required to ensure that the aggregate In the Money Amount of the Equinox
Replacement Option and the Solaris Option immediately after the exchange does
not exceed the In the Money Amount immediately before the exchange of the
Equinox Option so exchanged and solely with respect to U.S taxpayers, ensure
compliance with applicable provisions of the Internal Revenue Code of 1986, as
amended. It is intended that subsection 7(1.4) of the Tax Act apply to the
exchange of Equinox Options;
(e)

(f)
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each Equinox Warrant then outstanding shall be deemed to be amended to entitle
the Equinox Warrantholder to receive, upon due exercise of the Equinox Warrant,
for the original exercise price:
(i)

one New Equinox Share for each Equinox Share that was issuable upon
due exercise of the Equinox Warrant immediately prior to the Effective
Time; and

(ii)

one-tenth of a Solaris Share for each Equinox Share that was issuable
upon due exercise of the Equinox Warrant immediately prior to the
Effective Time;

each Equinox RSU then outstanding to acquire one Equinox Share shall be
transferred and exchanged for:
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(i)

one New Equinox RSU to acquire one New Equinox Share and having
the same vesting conditions and other terms as the Equinox RSU; and

(ii)

one Solaris RSU to acquire one-tenth of a Solaris Share as governed by
the Solaris RSU Plan.

It is intended that subsection 7(1.4) of the Tax Act apply to the exchange of
Equinox RSUs. Accordingly, and notwithstanding the foregoing, the number of
shares receivable under the New Equinox RSU and Solaris RSU’s will be
adjusted such that the aggregate fair market value of such shares receivable
immediately after the exchange does not exceed the fair market value of the
Equinox Shares receivable immediately before the exchange;
(g)

each issued and outstanding Equinox Class A Share outstanding on the Share
Distribution Record Date shall be exchanged for: (i) one New Equinox Share; and
(ii) one-tenth of a Solaris Share, the holders of the Equinox Class A Shares will be
removed from the central securities register of Equinox as the holders of such and
will be added to the central securities register of Equinox as the holders of the
number of New Equinox Shares that they have received on the exchange set forth
in this §3.1(g), and the Solaris Shares transferred to the then holders of the
Equinox Class A Shares will be registered in the name of the former holders of
the Equinox Class A Shares and Equinox will provide Solaris and its registrar and
transfer agent notice to make the appropriate entries in the central securities
register of Solaris;

(h)

all of the issued Equinox Class A Shares shall be cancelled with the appropriate
entries being made in the central securities register of Equinox, and the aggregate
paid-up capital (as that term is used for purposes of the Tax Act) of the New
Equinox Shares will be equal to that of the Equinox Shares immediately prior to
the Effective Time less the fair market value of the Solaris Shares distributed
pursuant to §3.1(g);

(i)

the Equinox Class A Shares, none of which will be issued or outstanding once the
steps in §3.1(g) to §3.1(h) are completed, will be cancelled and the authorized
share structure of Equinox will be changed by eliminating the Equinox Class A
Shares; and

(j)

the Notice of Articles of Equinox shall be amended to reflect the alterations in
§3.1(i).

3.2
No Fractional Shares or Options. Notwithstanding any other provision of this
Arrangement, while each Equinox Shareholder’s fractional shares and each holder of Equinox
Option’s fractional options, respectively, will be combined, no fractional Solaris Shares shall be
distributed to the Equinox Shareholders and no fractional Solaris Options shall be distributed to
the holders of Equinox Options, and, as a result, all fractional amounts arising under this Plan of
Arrangement shall be rounded down to the next whole number without any compensation
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therefor. Any Solaris Shares not distributed as a result of so rounding down shall be cancelled
by Solaris.
3.3
Share Distribution Record Date. In §3.1(e) the reference to an Equinox
Shareholder shall mean a person who is an Equinox Shareholder on the Share Distribution
Record Date, subject to the provisions of Article 5.
3.4
Deemed Time for Redemption. In addition to the chronological order in which
the transactions and events set out in §3.1 shall occur and shall be deemed to occur, the time on
the Effective Date for the exchange of Equinox Class A Shares for New Equinox Shares and
Solaris Shares set out in §3.1(e) shall occur and shall be deemed to occur immediately after the
time of listing of the New Equinox Shares on the TSXV on the Effective Date.
3.5
Deemed Fully Paid and Non-Assessable Shares. All New Equinox Shares,
Equinox Class A Shares and Solaris Shares issued pursuant hereto shall be deemed to be validly
issued and outstanding as fully paid and non-assessable shares for all purposes of the BCBCA.
3.6
Supplementary Actions. Notwithstanding that the transactions and events set
out in §3.1 shall occur and shall be deemed to occur in the chronological order therein set out
without any act or formality, each of Equinox and Solaris shall be required to make, do and
execute or cause and procure to be made, done and executed all such further acts, deeds,
agreements, transfers, assurances, instruments or documents as may be required to give effect to,
or further document or evidence, any of the transactions or events set out in §3.1, including,
without limitation, any resolutions of directors authorizing the issue, transfer or redemption of
shares, any share transfer powers evidencing the transfer of shares and any receipt therefor, any
necessary additions to or deletions from share registers, and agreements for stock options.
3.7
Withholding. Each of Equinox, Solaris and the Depositary shall be entitled to
deduct and withhold from any cash payment or any issue, transfer or distribution of New
Equinox Shares, Solaris Shares, Equinox Replacement Options or Solaris Options made pursuant
to this Plan of Arrangement such amounts as may be required to be deducted and withheld
pursuant to the Tax Act or any other applicable law, and any amount so deducted and withheld
will be deemed for all purposes of this Plan of Arrangement to be paid, issued, transferred or
distributed to the person entitled thereto under the Plan of Arrangement. Without limiting the
generality of the foregoing, any New Equinox Shares or Solaris Shares so deducted and withheld
may be sold on behalf of the person entitled to receive them for the purpose of generating cash
proceeds, net of brokerage fees and other reasonable expenses, sufficient to satisfy all remittance
obligations relating to the required deduction and withholding, and any cash remaining after such
remittance shall be paid to the person forthwith.
3.8
No Liens. Any exchange or transfer of securities pursuant to this Plan of
Arrangement shall be free and clear of any liens, restrictions, adverse claims or other claims of
third parties of any kind.
3.9
U.S. Securities Law Matters. The Court is advised that the Arrangement will be
carried out with the intention that all securities issued on completion of the Arrangement will be
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issued in reliance on the exemption from the registration requirements of the U.S. Securities Act
provided by Section 3(a)(10) of the U.S. Securities Act.
ARTICLE 4
CERTIFICATES
4.1
Equinox Class A Shares. Recognizing that the Equinox Shares shall be renamed
and redesignated as Equinox Class A Shares pursuant to §3.1(b)(i) and that the Equinox Class A
Shares shall be exchanged partially for New Equinox Shares pursuant to §3.1(g), Equinox shall
not issue replacement share certificates representing the Equinox Class A Shares.
4.2
Solaris Share Certificates. As soon as practicable following the Effective Date,
Solaris shall deliver or cause to be delivered to the Depositary certificates representing the
Solaris Shares required to be issued to registered holders of Equinox Shares as at immediately
prior to the Effective Time in accordance with the provisions of §3.1(g) of this Plan of
Arrangement, which certificates shall be held by the Depositary as agent and nominee for such
holders for distribution thereto in accordance with the provisions of §6.1 hereof.
4.3
New Equinox Share Certificates. As soon as practicable following the Effective
Date, Equinox shall deliver or cause to be delivered to the Depositary certificates representing
the New Equinox Shares required to be issued to registered holders of Equinox Shares as at
immediately prior to the Effective Time in accordance with the provisions of §3.1(g) of this Plan
of Arrangement, which certificates shall be held by the Depositary as agent and nominee for such
holders for distribution thereto in accordance with the provisions of §6.1 hereof.
4.4
Interim Period. Any Equinox Shares traded after the Share Distribution Record
Date will represent New Equinox Shares as of the Effective Date and shall not carry any rights to
receive Solaris Shares.
4.5
Stock Option Agreements. The stock option agreements for the Equinox
Options shall be deemed to be amended by Equinox to reflect the adjusted exercise price of the
Equinox Replacement Options, and Solaris shall enter into stock option agreements for the
Solaris Options issued pursuant to §3.1(d) of this Plan of Arrangement.
ARTICLE 5
RIGHTS OF DISSENT
5.1
Dissent Right. Registered holders of Equinox Shares may exercise Dissent
Rights with respect to their Equinox Shares in connection with the Arrangement pursuant to the
Interim Order and in the manner set forth in the Dissent Procedures, as they may be amended by
the Interim Order, Final Order or any other order of the Court, and provided that such dissenting
Shareholder delivers a written notice of dissent to Equinox at least two Business Days before the
day of the Equinox Meeting or any adjournment or postponement thereof.
5.2
Dealing with Dissenting Shares. Equinox Shareholders who duly exercise
Dissent Rights with respect to their Dissenting Shares and who:
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(a)

are ultimately entitled to be paid fair value for their Dissenting Shares shall be
deemed to have transferred their Dissenting Shares to Equinox for cancellation as
of the Effective Time pursuant to §3.1(a); or

(b)

for any reason are ultimately not entitled to be paid for their Dissenting Shares,
shall be deemed to have participated in the Arrangement on the same basis as a
non-dissenting Equinox Shareholder and shall receive New Equinox Shares and
Solaris Shares on the same basis as every other non-dissenting Equinox
Shareholder;

but in no case shall Equinox be required to recognize such persons as holding Equinox Shares on
or after the Effective Date.
5.3
Reservation of Solaris Shares. If an Equinox Shareholder exercises Dissent
Rights, Equinox shall, on the Effective Date, set aside and not distribute that portion of the
Solaris Shares which is attributable to the Equinox Shares for which Dissent Rights have been
exercised. If the dissenting Equinox Shareholder is ultimately not entitled to be paid for their
Dissenting Shares, Equinox shall distribute to such Equinox Shareholder his or her pro rata
portion of the Solaris Shares. If an Equinox Shareholder duly complies with the Dissent
Procedures and is ultimately entitled to be paid for their Dissenting Shares, then Equinox shall
retain the portion of the Solaris Shares attributable to such Equinox Shareholder and such shares
will be dealt with as determined by the Board of Directors of Equinox in its discretion.
ARTICLE 6
DELIVERY OF SHARES
6.1

Delivery of Shares.
(a)

Upon surrender to the Depositary for cancellation of a certificate that immediately
before the Effective Time represented one or more outstanding Equinox Shares,
together with a duly completed and executed Letter of Transmittal and such
additional documents and instruments as the Depositary may reasonably require,
the holder of such surrendered certificate will be entitled to receive in exchange
therefor, and the Depositary shall deliver to such holder following the Effective
Time, a certificate representing the New Equinox Shares and a certificate
representing the Solaris Shares that such holder is entitled to receive in
accordance with §3.1 hereof.

(b)

After the Effective Time and until surrendered for cancellation as contemplated
by §6.1(a) hereof, each certificate that immediately prior to the Effective time
represented one or more Equinox Shares shall be deemed at all times to represent
only the right to receive in exchange therefor a certificate representing the New
Equinox Shares and a certificate representing the Solaris Shares that such holder
is entitled to receive in accordance with §3.1 hereof.
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6.2
Lost Certificates. If any certificate that immediately prior to the Effective Time
represented one or more outstanding Equinox Shares that were exchanged for New Equinox
Shares and Solaris Shares in accordance with §3.1 hereof, shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the holder claiming such certificate to
be lost, stolen or destroyed, the Depositary shall deliver in exchange for such lost, stolen or
destroyed certificate, the New Equinox Shares and Solaris Shares that such holder is entitled to
receive in accordance with §3.1 hereof. When authorizing such delivery of New Equinox Shares
and Solaris Shares that such holder is entitled to receive in exchange for such lost, stolen or
destroyed certificate, the holder to whom such securities are to be delivered shall, as a condition
precedent to the delivery of such New Equinox Shares and Solaris Shares give a bond
satisfactory to Equinox, Solaris and the Depositary in such amount as Equinox, Solaris and the
Depositary may direct, or otherwise indemnify Equinox, Solaris and the Depositary in a manner
satisfactory to Equinox, Solaris and the Depositary, against any claim that may be made against
Equinox, Solaris or the Depositary with respect to the certificate alleged to have been lost, stolen
or destroyed and shall otherwise take such actions as may be required by the articles of Equinox.
6.3
Distributions with Respect to Unsurrendered Certificates. No dividend or
other distribution declared or made after the Effective Time with respect to New Equinox Shares
or Solaris Shares with a record date after the Effective Time shall be delivered to the holder of
any unsurrendered certificate that, immediately prior to the Effective Time, represented
outstanding Equinox Shares unless and until the holder of such certificate shall have complied
with the provisions of §6.1 or §6.2 hereof. Subject to applicable law and to §3.7 hereof, at the
time of such compliance, there shall, in addition to the delivery of the New Equinox Shares and
Solaris Shares to which such holder is thereby entitled, be delivered to such holder, without
interest, the amount of the dividend or other distribution with a record date after the Effective
Time theretofore paid with respect to such New Equinox Shares and/or Solaris Shares, as
applicable.
6.4
Limitation and Proscription. To the extent that a former Equinox Shareholder
shall not have complied with the provisions of §6.1 or §6.2 hereof, as applicable, on or before the
date that is six (6) years after the Effective Date (the “Final Proscription Date”), then the New
Equinox Shares and Solaris Shares that such former Equinox Shareholder was entitled to receive
shall be automatically cancelled without any repayment of capital in respect thereof and the New
Equinox Shares and Solaris Shares to which such Equinox Shareholder was entitled, shall be
delivered to Solaris (in the case of the Solaris Shares) or Equinox (in the case of the New
Equinox Shares) by the Depositary and certificates representing such New Equinox Shares and
Solaris Shares shall be cancelled by Equinox and Solaris, as applicable, and the interest of the
former Equinox Shareholder in such New Equinox Shares and Solaris Shares or to which it was
entitled shall be terminated as of such Final Proscription Date.
6.5
Paramountcy. From and after the Effective Time: (i) this Plan of Arrangement
shall take precedence and priority over any and all Equinox Shares, Equinox Options, Equinox
Warrants or Equinox RSUs issued prior to the Effective Time; and (ii) the rights and obligations
of the registered holders of Equinox Shares, Equinox Options, Equinox Warrants or Equinox
RSUs and of Equinox, Solaris, the Depositary and any transfer agent or other depositary therefor,
shall be solely as provided for in this Plan of Arrangement.
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ARTICLE 7
AMENDMENTS & WITHDRAWAL
7.1
Amendments. Equinox, in its sole discretion, reserves the right to amend,
modify and/or supplement this Plan of Arrangement from time to time at any time prior to the
Effective Time provided that any such amendment, modification or supplement must be
contained in a written document that is filed with the Court and, if made following the Equinox
Meeting, approved by the Court.
7.2
Amendments Made Prior to or at the Equinox Meeting. Any amendment,
modification or supplement to this Plan of Arrangement may be proposed by Equinox at any
time prior to or at the Equinox Meeting with or without any prior notice or communication, and
if so proposed and accepted by the Equinox Shareholders voting at the Equinox Meeting, shall
become part of this Plan of Arrangement for all purposes.
7.3
Amendments Made After the Equinox Meeting.
Any amendment,
modification or supplement to this Plan of Arrangement may be proposed by Equinox after the
Equinox Meeting but prior to the Effective Time and any such amendment, modification or
supplement which is approved by the Court following the Equinox Meeting shall be effective
and shall become part of the Plan of Arrangement for all purposes. Notwithstanding the
foregoing, any amendment, modification or supplement to this Plan of Arrangement may be
made following the granting of the Final Order unilaterally by Equinox, provided that it concerns
a matter which, in the reasonable opinion of Equinox, is of an administrative nature required to
better give effect to the implementation of this Plan of Arrangement and is not adverse to the
financial or economic interests of any holder of New Equinox Shares or Solaris Shares.
7.4
Withdrawal. Notwithstanding any prior approvals by the Court or by Equinox
Shareholders, the Board of Directors may decide not to proceed with the Arrangement and to
revoke the Arrangement Resolutions at any time prior to the Effective Time, without further
approval of the Court or the Equinox Shareholders.
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SCHEDULE “I”
INTERIM ORDER
(Please see attached.)

I-1

SUPRNE COURT
OF BRITISH COLUMBIA

990

VANCOtM11 REGISTRY

NO.
VANCOUVER REGISTRY

JUN 2 0 2018

THE SUPREME COURT OF BRITISH COLUMBIA
OF SECTION 288 OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, CHAPTER 57, AS AMENDED
AND
I N THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
EQUINOX GOLD CORP.
AND SOLARIS COPPER INC.

EQUINOX GOLD CORP.
PETITIONER
INTERIM ORDER MADE AFTER APPLICATION

BEFORE

NA

*X.

)

20/Jun/2018

ON THE APPLICATION of the Petitioner, Equinox Gold Corp.("Equinox") for an Interim Order
pursuant to its Petition filed on June 20, 2018.
[x] without notice coming on for hearing at Vancouver, British Columbia on June 20,
2018 and on hearing Sean K. Boyle, counsel for the Petitioner and upon reading the
Petition herein and the Affidavit of Greg Smith sworn on June 20, 2018 and filed
herein (the "Smith Affidavit"); and upon being advised that it is the intention of
Equinox and Solaris Copper Inc. ("Solaris Copper") to rely upon Section 3(a)(10) of
the United States Securities Act of 1933(the "1933 Act") as a basis for an exemption
from the registration requirements of the 1933 Act with respect to securities of
Equinox and Solaris Copper issued under the proposed Plan of Arrangement based
on the Court's approval of the Arrangement;
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THIS COURT ORDERS THAT:
DEFINITIONS
1.

As used in this Interim Order, unless otherwise defined, terms beginning with

capital letters have the respective meanings set out in the information circular entitled Notice of
Annual and Special Meeting of Shareholders Management Information Circular to be held on
July 26, 2018 (collectively, the "Circular") attached as Exhibit "A" to the Smith Affidavit.
MEETING
2.

Pursuant to Sections 186, 288, 289, 290 and 291 of the Business Corporations

Act, S.B.C., 2002, c. 57, as amended (the "BCBCA"), Equinox is authorized and directed to call,
hold and conduct a special meeting of the holders ("Equinox Shareholders") of common
shares of Equinox ("Equinox Shares") to be held at 1:00 p.m. (Vancouver time) on July 26,
2018 at 595 Burrard Street, Suite 2600, Vancouver, British Columbia (the "Meeting"):
(a)

to consider and, if thought advisable, to pass, with or without variation, a special
resolution (the "Arrangement Resolution") of the Equinox Shareholders
approving an arrangement (the "Arrangement") under Division 5 of Part 9 of the
BCBCA, the full text of which is set forth in Schedule D to the Circular; and

(b)

to transact such further or other business, including amendments to the
foregoing, as may properly be brought before the Meeting or any adjournment or
postponement thereof.

3.

The Meeting will be called, held and conducted in accordance with the BCBCA,

the articles of Equinox and the Circular subject to the terms of this Interim Order, and any
further order of this Court, and the rulings and directions of the Chair of the Meeting, such
rulings and directions not to be inconsistent with this Interim Order.
ADJOURNMENT
4.

Notwithstanding the provisions of the BCBCA and the articles of Equinox, and

subject to the terms of the Arrangement Agreement, Equinox, if it deems advisable, is
specifically authorized to adjourn or postpone the Meeting on one or more occasions, without
the necessity of first convening the Meeting or first obtaining any vote of the Equinox
Shareholders respecting such adjournment or postponement and without the need for approval
of the Court. Notice of any such adjournments or postponements will be given by news release,

- 3newspaper advertisement, or by notice sent to Equinox Shareholders by one of the methods
specified in paragraphs 9 and 10 of this Interim Order.
5.

The Record Date (as defined in paragraph 7 below) will not change in respect of

any adjournments or postponements of the Meeting.
AMENDMENTS
6.

Prior to the Meeting, Equinox is authorized to make such amendments, revisions

or supplements to the proposed Arrangement and the Plan of Arrangement, in accordance with
the terms of the Arrangement Agreement, without any additional notice to the Equinox
Shareholders, and the Arrangement and Plan of Arrangement as so amended, revised and
supplemented will be the Arrangement and Plan of Arrangement submitted to the Meeting, and
the subject of the Arrangement Resolution.
RECORD DATE
7.

The record date for determining the Equinox Shareholders entitled to receive

notice of, attend and vote at the Meeting will be close of business on June 18, 2018 (the
"Record Date").
NOTICE OF MEETING
8.

The Circular is hereby deemed to represent sufficient and adequate disclosure,

including for the purpose of Section 290(1)(a) of the BCBCA, and Equinox will not be required to
send to the Equinox Shareholders any other or additional statement pursuant to Section
290(1)(a) of the BCBCA.
9.

The Circular, the form of proxy, letter of transmittal and voting instruction form,

and the Notice of Hearing of Petition (collectively referred to as the "Meeting Materials"), in
substantially the same form as contained in Exhibits "A", "B" and "C" to the Smith Affidavit, with
such deletions, amendments or additions thereto as counsel for Equinox may advise are
necessary or:desirable, provided that such amendments are not inconsistent with the terms of
this Interim Order, will be sent to:
(a)

the registered Equinox Shareholders as they appear on the central securities
register of Equinox or the records of its registrar and transfer agent as at the
close of business on the Record Date, but not to Shareholders who Equinox, on
two consecutive occasions, has sent a record but had such record returned

-4because the shareholder could not be located, the Meeting Materials to be sent
at least twenty-one (21) days prior to the date of the Meeting, excluding the date
of mailing, delivery or transmittal and the date of the Meeting, by one or more of
the following methods:

(i)

by prepaid ordinary or air mail addressed to the Equinox Shareholders at
their addresses as they appear in the applicable records of Equinox or its
registrar and transfer agent as at the Record Date;

(ii)

by delivery in person or by courier to the addresses specified in
paragraph 9(a)(1) above; or

(iii)

by email or facsimile transmission to any Equinox Shareholder who has
previously identified himself, herself or itself to the satisfaction of Equinox
acting through its representatives, who requests such email or facsimile
transmission and then in accordance with such request;

(b)

in the case of non-registered Equinox Shareholders, by providing copies of the
Meeting Materials to intermediaries and registered nominees for sending to such
beneficial owners in accordance with the procedures prescribed by National
Instrument 54-101 — Communication with Beneficial Owners of Securities of a
Reporting Issuer of the Canadian Securities Administrators at least three (3)
Business Days prior to the twenty-first (21st)day prior to the date of the Meeting;
and

(c)

the directors and auditors of Equinox by mailing the Meeting Materials by prepaid
ordinary mail, or by email or facsimile transmission, to such persons at least
twenty-one (21) days prior to the date of the Meeting, excluding the date of
mailing or transmittal;

and substantial compliance with this paragraph will constitute good and sufficient notice of the
Meeting.
10.

The Circular and Notice of Hearing of Petition in substantially the same form as

contained in Exhibits "A" and "C", respectively, to the Smith Affidavit, with such deletions,
amendments or additions thereto as counsel for Equinox may advise are necessary or
desirable, provided that such amendments are not inconsistent with the terms of this Interim

-5Order (the "Notice Materials"), will be sent to holders of Equinox Options, Equinox RSUs and
Equinox Warrants (all as defined in the Circular and collectively, the "Equinox
Securityholders") at least twenty-one (21) days prior to the date of the Meeting, excluding the
date of mailing or transmittal.
Accidental failure of or omission by Equinox to give notice to any one or more

1 1.

Equinox Shareholder or Equinox Securityholder or any other persons entitled thereto, or the
non-receipt of such notice by one or more Equinox Shareholder or Equinox Securityholder (or
any other persons entitled thereto), or any failure or omission to give such notice as a result of
events beyond the reasonable control of Equinox (including, without limitation, any inability to
use postal services), will not constitute a breach of this Interim Order or a defect in the calling of
the Meeting, and will not invalidate any resolution passed or proceeding taken at the Meeting,
but if any such failure or omission is brought to the attention of Equinox, then it will use
reasonable best efforts to rectify it by the method and in the time most reasonably practicable in
the circumstances.
Provided that notice of the Meeting is given and the Meeting Materials and Notice

12.

Materials are provided to the Equinox Shareholders or Equinox Securityholders, respectively,
and other persons entitled thereto in compliance with this Interim Order, the requirement of
Section 290(1)(b) of the BCBCA to include certain disclosure in any advertisement of the
meeting is waived.
DEEMED RECEIPT OF NOTICE
The Meeting Materials and Notice Materials will be deemed, for the purposes of

13.

this interim Order, to have been served upon and received:
(a)

in the case of mailing pursuant to paragraph 9(a)(i) above, the day, Saturdays,
Sundays and holidays excepted, following the date of mailing;

(b)

in the case of delivery in person pursuant to paragraph 9(a)(ii) above, the day
following personal delivery or, in the case of delivery by courier, the day following
delivery to the person's address in paragraph 9 above; and

(c)

in the case of any means of transmitted, recorded or electronic communication
pursuant to paragraph 9(a)(iii) above, when dispatched or delivered for dispatch.
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UPDATING MEETING MATERIALS
14.

Notice of any amendments, updates or supplement to any of the information

provided in the Meeting Materials and Notice Materials may be communicated to the Equinox
Shareholders or Equinox Securityholders, respectively (or other persons entitled thereto) by
news release, newspaper advertisement or by notice sent to the Equinox Shareholders and
Equinox Securityholders or other persons entitled thereto by any of the means set forth in
paragraphs 9 and 10 of this Interim Order, as determined to be the most appropriate method of
communication by the Board of Directors of Equinox.
QUORUM AND VOTING
15.

The quorum required at the Meeting will be one Equinox Shareholder present in

person or represented by proxy.
16.

The vote required to pass the Arrangement Resolution will be the affirmative vote

of at least two-thirds of the votes cast by Equinox Shareholders, present in person or
represented by proxy and entitled to vote at the Meeting, voting together as one class on the
basis of one vote per Equinox Share held.
17.

In all other respects, the terms, restrictions and conditions set out in the articles

of Equinox will apply in respect of the Meeting.
PERMITTED ATTENDEES
18.

The only persons entitled to attend the Meeting will be (I) the Equinox

Shareholders or their respective proxyholders as of the Record Date, (ii) Equinox's directors,
officers, auditors and advisors, (iii) representatives of Solaris Copper, and (iv) any other person
admitted on the invitation of the Chair of the Meeting or with the consent of the Chair of the
Meeting, and the only persons entitled to be represented and to vote at the Meeting will be the
Equinox Shareholders as at the close of business on the Record Date, or their respective
proxyholders.
SCRUTINEERS
19.

Representatives of Equinox's registrar and transfer agent (or any agent thereof)

are authorized to act as scrutineers for the Meeting.

7
SOLICITATION OF PROXIES
Equinox is authorized to use the form of proxy and letter of transmittal and

20.

election form in connection with the Meeting, in substantially the same form as attached as
Exhibit "B" to the Smith Affidavit and Equinox may in its discretion waive generally the time limits
for deposit of proxies by Equinox Shareholders if Equinox deems it reasonable to do so.
Equinox is authorized, at its expense, to solicit proxies, directly and through its officers, directors
and employees, and through such agents or representatives as it may retain for the purpose,
and by mail or such other forms of personal or electronic communication as it may determine.
The procedure for the use of proxies at the Meeting will be as set out in the

21.

Meeting Materials. Equinox may in its discretion waive the time limits for the deposit of proxies
by Equinox Shareholders if Equinox deems it advisable to do so, such waiver to be endorsed on
the proxy by the initials of the Chair of the Meeting.
DISSENT RIGHTS
Each registered Equinox Shareholder will have the right to dissent in respect of

22.

the Arrangement Resolution in accordance with the provisions of Sections 237-247 of the
BCBCA, as modified by the terms of this Interim Order, the Plan of Arrangement and the Final
Order.
Registered Equinox Shareholders will be the only Equinox Shareholders entitled

23.

to exercise rights of dissent. A beneficial holder of Equinox Shares registered in the name of a
broker, custodian, trustee, nominee or other intermediary who wishes to dissent must make
arrangements for the registered Equinox Shareholder to dissent on behalf of the beneficial
holder of Equinox Shares or, alternatively, make arrangements to become a registered Equinox
Shareholder.
24.

In order for a registered Equinox Shareholder to exercise such right of dissent (the

"Dissent Right"):
(a)

a Dissenting Equinox Shareholder must deliver a written notice of dissent which
must be received by Equinox do Blake Cassels & Graydon LLP at Suite 2600595 Burrard Street, Vancouver, BC, Canada, V7X -1L3 (Attention: Sean Boyle), at
or prior to 1:00 p.m. (Vancouver Time) on July 24, 2018 or, in the case of any
adjournment or postponement of the Meeting, the date which is two business
days prior to the date of the Meeting;
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(b)

a Dissenting Equinox Shareholder must not have voted his, her or its Equinox
Shares at the Meeting, either by proxy or in person, in favour of the Arrangement
Resolution;

(c)

a Dissenting Equinox Shareholder must dissent with respect to all of the Equinox
Shares held by such person; and

(d)

the exercise of such Dissent Right must otherwise comply with the requirements
of Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement,
this Interim Order and the Final Order.

25.

Notice to the Equinox Shareholders of their Dissent Right with respect to the

Arrangement Resolution will be given by including information with respect to the Dissent Right
in the Circular to be sent to Equinox Shareholders in accordance with this Interim Order.
26.

Subject to further order of this Court, the rights available to the Equinox Shareholders

under the BCBCA and the Plan of Arrangement to dissent from the Arrangement will constitute
full and sufficient Dissent Rights for the Equinox Shareholders with respect to the Arrangement.
APPLICATION FOR FINAL ORDER
Upon the approval, with or without variation, by the Equinox Shareholders of the

27.

Arrangement, in the manner set forth in this Interim Order, Equinox may apply to this Court for,
inter a/ia, an order:
(a)

pursuant to BCBCA Sections 291(4)(a) and 295, approving the Arrangement;
and

(b)

pursuant to BCBCA Section 291(4)(c) declaring that the terms and conditions of
the Arrangement, and the exchange of securities to be effected by the
Arrangement, are procedurally and substantively fair and reasonable to those
who will receive securities in the exchange
(collectively, the "Final Order"),

and the hearing of the Final Order will be held on July 30, 2018 at 9:45 a.m.(Vancouver time) at
the Courthouse at 800 Smithe Street, Vancouver, British Columbia or as soon thereafter as the
hearing of the Final Order can be heard, or at such other date and time as this Court may direct.
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The form of Notice of Hearing of Petition attached to the Smith Affidavit as

Exhibit "C" is hereby approved as the form of Notice of Proceedings for such approval. Any
Equinox Shareholders has the right to appear (either in person or by counsel) and make
submissions at the hearing of the application for the Final Order, subject to the terms of this
Interim Order.
29.

Any Equinox Shareholders seeking to appear at the hearing of the application for

the Final Order must:
(a)

file and deliver a Response to Petition (a "Response") in the form prescribed by
the Supreme Court Civil Rules, and a copy of all affidavits or other materials
upon which they intend to rely, to the Petitioner's solicitors at:
Blake, Cassels & Graydon LLP
Barristers & Solicitors
Suite 2600, Three Bentall Centre
595 Burrard Street, PO Box 49314
Vancouver, BC V7X 1L3
Attention: Sean Boyle

by or before 4:00 p.m.(Vancouver time) on July 27, 2018.
30.

Sending the Notice of Hearing of Petition and this Interim Order in accordance

with paragraphs 9 and 10 of this Interim Order will constitute good and sufficient service of this
proceeding and no other form of service need be made and no other material need be served
on persons in respect of these proceedings. in particular, service of the Petition herein and the
accompanying Affidavit and additional Affidavits as may be filed, is dispensed with.
31.

In the event the hearing for the Final Order is adjourned, only those persons who

have filed and delivered a Response in accordance with this Interim Order need be provided
with notice of the adjourned hearing date and any filed materials.
VARIANCE
32.

Equinox will be entitled, at any time, to apply to vary this Interim Order or for such further

order or orders as may be appropriate.
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To the extent of any inconsistency or discrepancy between this Interim Order and the
Circular, the BCBCA, applicable Securities Laws or the articles of Equinox, this Interim Order
wilt govern.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS INTERIM ORDER AND
CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING
BY CONSEN

Signature of lawyer for Petiti
Sean Boyle
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BY THE COURT

REGISTRAR

SCHEDULE “J”
NOTICE OF HEARING FOR FINAL ORDER
(Please see attached.)

J-1

NO. S-186990
VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF SECTION 288 OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, CHAPTER 57, AS AMENDED
AND
IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
EQUINOX GOLD CORP.
AND SOLARIS COPPER INC.

EQUINOX GOLD CORP.
PETITIONER

NOTICE OF HEARING OF PETITION
To:
The holders of common shares (“Equinox Shareholders”) of Equinox Gold
Corp. (“Equinox”)
And to:
The holders of Equinox Options, Equinox RSUs and Equinox Warrants (all as
defined in the Circular and collectively, the “Equinox Securityholders”)
NOTICE IS HEREBY GIVEN that a Petition has been filed by the Petitioner, Equinox, in the
Supreme Court of British Columbia (the “Court”) for approval of a plan of arrangement (the
“Arrangement”), pursuant to the Business Corporations Act, S.B.C., 2002, c. 57, as amended
(the “BCBCA”);
AND NOTICE IS FURTHER GIVEN that by an Interim Order Made After Application,
pronounced by the Court on June 20, 2018, the Court has given directions as to the calling of a
special meeting of the Equinox Shareholders, for the purpose of, among other things,
considering, and voting upon the special resolution to approve the Arrangement;
AND NOTICE IS FURTHER GIVEN that an application for a Final Order approving the
Arrangement and for a determination that the terms and conditions of the Arrangement, and the
exchange of common shares of Equinox for common shares of Solaris Copper Inc. and new
common shares of Equinox to be effected thereby are procedurally and substantively fair and
reasonable to the Equinox Shareholders and the Equinox Securityholders, and shall be made
before the presiding Judge in Chambers at the Courthouse, 800 Smithe Street, Vancouver,
British Columbia on July 30, 2018 at 9:45 am (Vancouver time), or as soon thereafter as
counsel may be heard (the “Final Application”).
AND NOTICE IS FURTHER GIVEN that the Final Order approving the Arrangement will, if
made, serve as the basis of an exemption from the registration requirements of the United
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-2States Securities Act of 1933, as amended, pursuant to Section 3(a)(10) thereof with respect to
securities issued under the Arrangement.
IF YOU WISH TO BE HEARD, any person affected by the Final Order sought may appear
(either in person or by counsel) and make submissions at the hearing of the Final Application if
such person has filed with the Court at the Court Registry, 800 Smithe Street, Vancouver,
British Columbia, a Response to Petition (“Response”) in the form prescribed by the Supreme
Court Civil Rules, together with any affidavits and other material on which that person intends to
rely at the hearing of the Final Application, and delivered a copy of the filed Response, together
with all affidavits and other material on which such person intends to rely at the hearing of the
Final Application, including an outline of such person’s proposed submissions, to the Petitioner
at its address for delivery set out below by or before 4:00 p.m. (Vancouver time) on July 27,
2018.
The Petitioner’s address for delivery is:
BLAKE, CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard Street, P.O. Box 49314
Vancouver, B.C. V7X 1L3
Attention: Sean K. Boyle
IF YOU WISH TO BE NOTIFIED OF ANY ADJOURNMENT OF THE FINAL APPLICATION,
YOU MUST GIVE NOTICE OF YOUR INTENTION by filing and delivering the form of
“Response” as aforesaid. You may obtain a form of “Response” at the Court Registry, 800
Smithe Street, Vancouver, British Columbia, V6Z 2E1.
AT THE HEARING OF THE FINAL APPLICATION the Court may approve the Arrangement as
presented, or may approve it subject to such terms and conditions as the Court deems fit.
IF YOU DO NOT FILE A RESPONSE and attend either in person or by counsel at the time of
such hearing, the Court may approve the Arrangement, as presented, or may approve it subject
to such terms and conditions as the Court shall deem fit, all without any further notice to you. If
the Arrangement is approved, it will significantly affect the rights of the Equinox Shareholders.
A copy of the said Petition and other documents in the proceeding will be furnished to any
Equinox Shareholder or Equinox Securityholder upon request in writing addressed to the
solicitors of the Petitioner at the address for delivery set out above.

Date: June 20, 2018
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“Sean Boyle”
Signature of lawyer for Petitioner
Sean K. Boyle

SCHEDULE “K”
DISSENT PROVISIONS OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
Division 2 — Dissent Proceedings
Definitions and application
237 (1) In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent
when and as required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent
is being exercised under the notice of dissent;
“payout value” means,
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares
had immediately before the passing of the resolution,
(b) in the case of a dissent in respect of an arrangement approved by a court order made
under section 291 (2) (c) that permits dissent, the fair value that the notice shares
had immediately before the passing of the resolution adopting the arrangement,
(c) in the case of a dissent in respect of a matter approved or authorized by any other
court order that permits dissent, the fair value that the notice shares had at the time
specified by the court order, or
(d) in the case of a dissent in respect of a community contribution company, the value of
the notice shares set out in the regulations,
excluding any appreciation or depreciation in anticipation of the corporate action approved or
authorized by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent
that
(a)

the court orders otherwise, or

(b)

in the case of a right of dissent authorized by a resolution referred to in section
238 (1) (g), the court orders otherwise or the resolution provides otherwise.

Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote,
is entitled to dissent as follows:
(c)

under section 260, in respect of a resolution to alter the articles
(i)

to alter restrictions on the powers of the company or on the business the
company is permitted to carry on, or

(ii)

without limiting subparagraph (i), in the case of a community contribution
company, to alter any of the company’s community purposes within the
meaning of section 51.91;

(d) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(e) under section 287, in respect of a resolution to approve an amalgamation under
Division 4 of Part 9;
(f) in respect of a resolution to approve an arrangement, the terms of which
arrangement permit dissent;
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(g) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease
or other disposition of all or substantially all of the company’s undertaking;
(h) under section 309, in respect of a resolution to authorize the continuation of the
company into a jurisdiction other than British Columbia;
(i) in respect of any other resolution, if dissent is authorized by the resolution;
(j) n respect of any court order that permits dissent.
(2) A shareholder wishing to dissent must
(k) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder’s own
behalf, and
(ii) each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is dissenting,
(l) identify in each notice of dissent, in accordance with section 242 (4), the person on
whose behalf dissent is being exercised in that notice of dissent, and
(m) dissent with respect to all of the shares, registered in the shareholder’s name, of
which the person identified under paragraph (b) of this subsection is the beneficial
owner.
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with
respect to shares of which the person is the beneficial owner must
(n) dissent with respect to all of the shares, if any, of which the person is both the
registered owner and the beneficial owner, and
(o) cause each shareholder who is a registered owner of any other shares of which the
person is the beneficial owner to dissent with respect to all of those shares.
Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right
to dissent with respect to a particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate
action must
(p)

provide to the company a separate waiver for

(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s
own behalf, and
(ii) each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is providing a waiver, and
(q) identify in each waiver the person on whose behalf the waiver is made.
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on the shareholder’s own
behalf, the shareholder’s right to dissent with respect to the particular corporate action
terminates in respect of the shares of which the shareholder is both the registered owner
and the beneficial owner, and this Division ceases to apply to
(r) the shareholder in respect of the shares of which the shareholder is both the
registered owner and the beneficial owner, and
(s) any other shareholders, who are registered owners of shares beneficially owned by
the first mentioned shareholder, in respect of the shares that are beneficially owned
by the first mentioned shareholder.
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(4) If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on behalf of a specified
person who beneficially owns shares registered in the name of the shareholder, the right of
shareholders who are registered owners of shares beneficially owned by that specified
person to dissent on behalf of that specified person with respect to the particular corporate
action terminates and this Division ceases to apply to those shareholders in respect of the
shares that are beneficially owned by that specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered
at a meeting of shareholders, the company must, at least the prescribed number of days
before the date of the proposed meeting, send to each of its shareholders, whether or not
their shares carry the right to vote,
(t) a copy of the proposed resolution, and
(u) a notice of the meeting that specifies the date of the meeting, and contains a
statement advising of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed
as a consent resolution of shareholders or as a resolution of directors and the earliest
date on which that resolution can be passed is specified in the resolution or in the
statement referred to in paragraph (b), the company may, at least 21 days before that
specified date, send to each of its shareholders, whether or not their shares carry the
right to vote,
(v) a copy of the proposed resolution, and
(w) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be
passed as a resolution of shareholders without the company complying with subsection
(1) or (2), or was or is to be passed as a directors’ resolution without the company
complying with subsection (2), the company must, before or within 14 days after the
passing of the resolution, send to each of its shareholders who has not, on behalf of
every person who beneficially owns shares registered in the name of the shareholder,
consented to the resolution or voted in favour of the resolution, whether or not their
shares carry the right to vote,
(x) a copy of the resolution,
(y) a statement advising of the right to send a notice of dissent, and
(z) if the resolution has passed, notification of that fact and the date on which it was
passed.
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at
which, or on a resolution on which, the shareholder would not otherwise be entitled to
vote.
Notice of court orders
241 If a court order provides for a right of dissent, the company must, not later than 14 days after
the date on which the company receives a copy of the entered order, send to each
shareholder who is entitled to exercise that right of dissent
(aa) a copy of the entered order, and
(bb) a statement advising of the right to send a notice of dissent.
Notice of dissent
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242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1)
(a), (b), (c), (d), (e) or (f) must,
(cc) if the company has complied with section 240 (1) or (2), send written notice of dissent
to the company at least 2 days before the date on which the resolution is to be
passed or can be passed, as the case may be,
(dd) if the company has complied with section 240 (3), send written notice of dissent to
the company not more than 14 days after receiving the records referred to in that
section, or
(ee) if the company has not complied with section 240 (1), (2) or (3), send written notice of
dissent to the company not more than 14 days after the later of
(i) the date on which the shareholder learns that the resolution was passed, and
(ii) the date on which the shareholder learns that the shareholder is entitled to
dissent.
(2) A shareholder intending to dissent in respect of a resolution referred to in section 238
(1) (g) must send written notice of dissent to the company
(ff) on or before the date specified by the resolution or in the statement referred to in
section 240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent,
or
(gg) if the resolution or statement does not specify a date, in accordance with subsection
(1) of this section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court
order that permits dissent must send written notice of dissent to the company
(hh) within the number of days, specified by the court order, after the shareholder receives
the records referred to in section 241, or
(ii) if the court order does not specify the number of days referred to in paragraph (a) of
this subsection, within 14 days after the shareholder receives the records referred to
in section 241.
(4) A notice of dissent sent under this section must set out the number, and the class and
series, if applicable, of the notice shares, and must set out whichever of the following is
applicable:
(jj) if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner and the shareholder owns no other shares of
the company as beneficial owner, a statement to that effect;
(kk) if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner but the shareholder owns other shares of the
company as beneficial owner, a statement to that effect and
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that
are held by each of those registered owners, and
(iii) a statement that notices of dissent are being, or have been, sent in respect of
all of those other shares;
(ll) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is
not the dissenting shareholder, a statement to that effect and
(i) the name and address of the beneficial owner, and

K-4

(ii) a statement that the shareholder is dissenting in relation to all of the shares
beneficially owned by the beneficial owner that are registered in the
shareholder’s name.
(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares,
including the shareholder, terminates and this Division ceases to apply to the
shareholder in respect of that beneficial owner if subsections (1) to (4) of this section, as
those subsections pertain to that beneficial owner, are not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(mm) if the company intends to act on the authority of the resolution or court order in
respect of which the notice of dissent was sent, send a notice to the dissenter
promptly after the later of
(i) the date on which the company forms the intention to proceed, and
(ii) the date on which the notice of dissent was received, or
(nn) if the company has acted on the authority of that resolution or court order, promptly
send a notice to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must
(oo)

be dated not earlier than the date on which the notice is sent,

(pp) state that the company intends to act, or has acted, as the case may be, on the
authority of the resolution or court order, and
(qq) advise the dissenter of the manner in which dissent is to be completed under
section 244.
Completion of dissent
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to
proceed with the dissent, send to the company or its transfer agent for the notice shares,
within one month after the date of the notice,
(rr)a written statement that the dissenter requires the company to purchase all of the
notice shares,
(ss)

the certificates, if any, representing the notice shares, and

(tt) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of
this section.
(2) The written statement referred to in subsection (1) (c) must
(uu) be signed by the beneficial owner on whose behalf dissent is being exercised, and
(vv) set out whether or not the beneficial owner is the beneficial owner of other shares of
the company and, if so, set out
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that
are held by each of those registered owners, and
(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),
(ww) the dissenter is deemed to have sold to the company the notice shares, and
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(xx) the company is deemed to have purchased those shares, and must comply with
section 245, whether or not it is authorized to do so by, and despite any restriction in,
its memorandum or articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1)
of this section in relation to notice shares, the right of the dissenter to dissent with
respect to those notice shares terminates and this Division, other than section 247,
ceases to apply to the dissenter with respect to those notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being
exercised in relation to a particular corporate action fails to ensure that every shareholder
who is a registered owner of any of the shares beneficially owned by that person
complies with subsection (1) of this section, the right of shareholders who are registered
owners of shares beneficially owned by that person to dissent on behalf of that person
with respect to that corporate action terminates and this Division, other than section 247,
ceases to apply to those shareholders in respect of the shares that are beneficially
owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or
exercise or assert any rights of a shareholder, in respect of the notice shares, other than
under this Division.
Payment for notice shares
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the
amount of the payout value of the notice shares and, in that event, the company must
(yy) promptly pay that amount to the dissenter, or
(zz) if subsection (5) of this section applies, promptly send a notice to the dissenter that
the company is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under
subsection (1) or the company may apply to the court and the court may
(aaa)
determine the payout value of the notice shares of those dissenters who have
not entered into an agreement with the company under subsection (1), or order that
the payout value of those notice shares be established by arbitration or by reference
to the registrar, or a referee, of the court,
(bbb)
join in the application each dissenter, other than a dissenter who has entered
into an agreement with the company under subsection (1), who has complied with
section 244 (1), and
(ccc)

make consequential orders and give directions it considers appropriate.

(3) Promptly after a determination of the payout value for notice shares has been made
under subsection (2) (a) of this section, the company must
(ddd)
pay to each dissenter who has complied with section 244 (1) in relation to those
notice shares, other than a dissenter who has entered into an agreement with the
company under subsection (1) of this section, the payout value applicable to that
dissenter’s notice shares, or
(eee)
if subsection (5) applies, promptly send a notice to the dissenter that the
company is unable lawfully to pay dissenters for their shares.
(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(fff)
the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of
dissent, in which case the company is deemed to consent to the withdrawal and this
Division, other than section 247, ceases to apply to the dissenter with respect to the
notice shares, or
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(ggg) if the dissenter does not withdraw the notice of dissent in accordance with
paragraph (a) of this subsection, the dissenter retains a status as a claimant against
the company, to be paid as soon as the company is lawfully able to do so or, in a
liquidation, to be ranked subordinate to the rights of creditors of the company but in
priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are
reasonable grounds for believing that
(hhh)

the company is insolvent, or

(iii)the payment would render the company insolvent.
Loss of right to dissent
246

The right of a dissenter to dissent with respect to notice shares terminates and this
Division, other than section 247, ceases to apply to the dissenter with respect to those
notice shares, if, before payment is made to the dissenter of the full amount of money to
which the dissenter is entitled under section 245 in relation to those notice shares, any of
the following events occur:
(jjj) the corporate action approved or authorized, or to be approved or authorized, by
the resolution or court order in respect of which the notice of dissent was sent is
abandoned;
(kkk) the resolution in respect of which the notice of dissent was sent does not pass;
(lll) the resolution in respect of which the notice of dissent was sent is revoked before
the corporate action approved or authorized by that resolution is taken;
(mmm)
the notice of dissent was sent in respect of a resolution adopting an
amalgamation agreement and the amalgamation is abandoned or, by the terms of
the agreement, will not proceed;
(nnn) the arrangement in respect of which the notice of dissent was sent is abandoned
or by its terms will not proceed;
(ooo) a court permanently enjoins or sets aside the corporate action approved or
authorized by the resolution or court order in respect of which the notice of dissent
was sent;
(ppp) with respect to the notice shares, the dissenter consents to, or votes in favour of,
the resolution in respect of which the notice of dissent was sent;
(qqq) the notice of dissent is withdrawn with the written consent of the company;
(rrr) the court determines that the dissenter is not entitled to dissent under this Division
or that the dissenter is not entitled to dissent with respect to the notice shares
under this Division.

Shareholders entitled to return of shares and rights
247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section,
ceases to apply to a dissenter with respect to notice shares,
(sss) the company must return to the dissenter each of the applicable share certificates,
if any, sent under section 244 (1) (b) or, if those share certificates are unavailable,
replacements for those share certificates,
(ttt) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or
assert any rights of a shareholder, in respect of the notice shares, and
(uuu) the dissenter must return any money that the company paid to the dissenter in
respect of the notice shares under, or in purported compliance with, this Division.
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FORWARD LOOKING INFORMATION
This Schedule “L” includes and incorporates statements that are prospective in nature that constitute
forward-looking information and/or forward-looking statements within the meaning of applicable securities
laws (collectively, “forward-looking statements”). Forward-looking statements include, but are not
limited to, statements concerning the completion and proposed terms of, and matters relating to, the
Arrangement and the expected timing related thereto; the tax treatment of the Arrangement; the expected
operations, financial results and condition of Solaris Copper following the Arrangement; Solaris Copper’s
future objectives and strategies to achieve those objectives, including the future prospects of Solaris
Copper as an independent company; the estimated cash flow, capitalization and adequacy thereof for
Solaris Copper following the Arrangement; the expected benefits of the Arrangement to, and resulting
treatment of, shareholders of Solaris Copper (“Solaris Copper Shareholders”), holders of options and
RSUs, and Solaris Copper; the anticipated effects of the Arrangement; the estimated costs of the
Arrangement; the satisfaction of the conditions to consummate the Arrangement; as well as other
statements with respect to management’s beliefs, plans, estimates and intentions, and similar statements
concerning anticipated future events, results, circumstances, performance or expectations that are not
historical facts. Forward-looking statements generally can be identified by the use of forward-looking
terminology such as “outlook”, “objective”, “may”, “will”, “expect”, “intend”, “estimate”, “anticipate”,
“believe”, “should”, “plans”, “continue”, or similar expressions suggesting future outcomes or events.
Forward-looking statements reflect management’s current beliefs, expectations and assumptions and are
based on information currently available to management, management’s historical experience, perception
of trends and current business conditions, expected future developments and other factors which
management considers appropriate. With respect to the forward-looking statements included in or
incorporated into this Schedule “L”, Solaris Copper has made certain assumptions with respect to, among
other things, the anticipated approval of the Arrangement by Shareholders and the Court; the anticipated
receipt of any required regulatory approvals and consents; the expectation that each of Equinox and
Solaris Copper will comply with the terms and conditions of the Arrangement Agreement; the expectation
that no event, change or other circumstance will occur that could give rise to the termination of the
Arrangement Agreement; that no unforeseen changes in the legislative and operating framework for
Solaris Copper will occur; that all of the conditions precedent to the closing of the Internal Reorganization
will be satisfied or waived by the expected closing of the Arrangement; that Solaris Copper will meet its
future objectives and priorities; that Solaris Copper will have access to adequate capital to fund its future
projects and plans, including that Equinox will transfer funds as part of the Internal Reorganization ; and
that Solaris Copper’s future projects and plans will proceed as anticipated; as well as assumptions
concerning general economic and industry growth rates, commodity prices, currency exchange and
interest rates, and competitive intensity.
Readers are cautioned not to place undue reliance on forward-looking statements, as there can be no
assurance that the future circumstances, outcomes or results anticipated or implied by such forwardlooking statements will occur or that plans, intentions or expectations upon which the forward-looking
statements are based will occur. By their nature, forward-looking statements involve known and unknown
risks and uncertainties and other factors that could cause actual results to differ materially from those
contemplated by such statements. Factors that could cause such differences include, but are not limited
to: conditions precedent or approvals required for the Arrangement not being obtained; the potential
benefits of the Arrangement not being realized; the potential value for the New Equinox Shares and the
Solaris Copper Shares after the Arrangement being less than the trading price of Equinox Shares
immediately prior to the Arrangement; there being no current plan to list Solaris Copper Shares on any
stock exchange; there being no established market for the Solaris Copper Shares; Solaris Copper Shares
may not be “Qualified Investments” as defined in Canadian federal income tax law; the potential inability
or unwillingness of current Shareholders to hold New Equinox Shares and/or Solaris Copper Shares
following the Arrangement; Equinox’s ability to delay or amend the implementation of all or part of the
Arrangement or to proceed with the Arrangement even if certain consents and approvals are not obtained
on a timely basis; future factors that may arise making it inadvisable to proceed with, or advisable to
delay, all or part of the Arrangement; the reduced diversity of Equinox and Solaris Copper as separate
companies; the costs related to the Arrangement that must be paid even if the Arrangement is not
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completed; general business and economic uncertainties and adverse market conditions; risks related to
Solaris Copper’s status as an independent reporting issuer following the Arrangement; and risks related
to the achievement of Solaris Copper’s business objectives.
For a further description of these and other factors that could cause actual results to differ materially from
the forward-looking statements included in or incorporated into this Schedule “L”, see the risk factors
discussed under the heading “Risk Factors” in this Schedule “L”, in the Circular and in Schedule “T”, as
well as the risk factors included in Equinox’s management’s discussion and analysis for the year ended
December 31, 2017 and as described from time to time in the reports and disclosure documents filed by
Equinox with the Canadian securities regulatory agencies and commissions. This list is not exhaustive of
the factors that may impact Solaris Copper’s forward-looking statements. These and other factors should
be considered carefully and readers should not place undue reliance on Solaris Copper’s forward-looking
statements. As a result of the foregoing and other factors, there can be no assurance that actual results
will be consistent with these forward-looking statements.
All forward-looking statements included in and incorporated into this Schedule “L” are qualified by these
cautionary statements. The forward-looking statements contained herein are made as of the date of the
Circular and except as required by applicable law, Equinox and Solaris Copper undertake no obligation to
publicly update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise.
Readers are cautioned that the actual results achieved will vary from the information provided herein and
that such variations may be material. Consequently, there are no representations by Equinox or Solaris
Copper that actual results achieved will be the same in whole or in part as those set out in the forwardlooking statements. Reference should also be made to the section entitled “Forward-Looking Information”
in the Circular.
All capitalized terms not defined herein have the same meanings ascribed to them in the Circular.
All currency in this Schedule “L” is stated in U.S. dollars unless otherwise indicated.
CORPORATE STRUCTURE
Solaris Copper Inc. is incorporated under the BCBCA and its head and registered office is located at
Suite 730 – 800 West Pender Street, Vancouver, BC, V6C 2V6, Canada.
PRE-ARRANGEMENT TRANSACTIONS
Prior to the closing of the Arrangement, Solaris Copper expects to complete the Internal Reorganization,
whereby the following will occur:
1.

Equinox will incorporate Solaris as a wholly-owned subsidiary of Equinox (this step was
completed on June 18, 2018);

2.

Anfield Gold Corp. (“Anfield”), a wholly-owned subsidiary of Equinox, will transfer to Lowell
Copper 100% of the shares in Ascenso Inversiones S.A. (“Ascenso”), which owns a prospective
piece of land in Guatemala that is currently being operated as a cattle ranch (the “Guatemala
Property”) in exchange for a cash payment;

3.

NewCastle Gold Ltd. (“NewCastle”), a wholly-owned subsidiary of Equinox, will transfer to Lowell
Copper 100% of the shares in Catalyst Copper Corp., which owns Equinox’s 60% interest in the
La Verde Project, in exchange for a promissory note issued by Lowell Copper (the “Note”);

4.

Equinox will make a capital contribution to Lowell Copper equal to the principal amount of the
Note plus an additional $500,000;
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5.

Lowell Copper will use the cash from the capital contribution (excluding the additional $500,000)
to re-pay the Note; and

6.

100% of the issued and outstanding shares in Lowell Copper will be transferred by Equinox to
Solaris Copper in exchange for shares of Solaris Copper.

INTERCORPORATE RELATIONSHIPS
The following chart sets forth the names of the subsidiaries of Solaris Copper and the jurisdiction of
incorporation of each such subsidiary immediately following the completion of the Arrangement:

Following the Arrangement, all entities noted in the chart above will be 100% owned, except as indicated
below:
1.

Lowell Mineral Exploration Ecuador S.A. (“Lowell Exploration”) is 100% owned by Solaris
Copper, except for one share held by J. David Lowell.

2.

Minera Ricardo Resources Inc. S.A. is 100% owned by Solaris Copper, except for one share held
by J. David Lowell.
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3.

Lowell Copper S.A.C. is 100% owned by Solaris Copper, except for one share held by J. David
Lowell.

4.

Minera Gabriella S.A. de C.V. is 100% owned by Solaris Copper, except for one share held by J.
David Lowell.

5.

Minera Torre de Oro SAPI de CV is 60% owned by Solaris Copper.

6.

Ascenso is 100% owned by Lowell Copper, except for 0.01% of shares held by a legal
representative.
DESCRIPTION OF THE BUSINESS

OVERVIEW
Solaris Copper is a newly incorporated wholly-owned subsidiary of Equinox. Upon completion of the
Arrangement, Solaris Copper will be an exploration-focused copper company which will hold, through its
subsidiaries, the Warintza Project, the La Verde Project, the Ricardo Project and the Guatemala Property.
Prior to the completion of the Arrangement, Solaris Copper is not a reporting issuer and the Solaris
Copper Shares are not listed on any stock exchange. Upon completion of the Arrangement, Solaris
Copper expects that it will be a reporting issuer in each of the provinces of Canada other than Quebec.
However, the Solaris Copper Shares will not be listed or posted for trading or any stock exchange and
there is no current plan to list the Solaris Copper Shares on any stock exchange. Until the Solaris Copper
Shares are listed on a stock exchange, Solaris Copper Shareholders may not be able to sell their Solaris
Copper Shares. No assurance can be given as to if, or when, the Solaris Copper Shares will be listed or
traded on any such stock exchange, including whether such listing will be completed on or before the
date for Solaris Copper’s first income tax return.
SOLARIS COPPER’S STRATEGY
Solaris Copper's strategy is to focus on creating value for stakeholders through the development of its
existing mineral properties, and the potential acquisition of additional mineral properties, for the purpose
of mineral exploration and exploitation. At present, Solaris Copper is an exploration-stage company with
no producing properties and consequently has no current operating income, cash flow or revenues.
There is no assurance that a commercially viable mineral deposit exists on any of Solaris Copper's
properties. Solaris Copper’s goals include expanding mineral resources, completing technical studies on
its projects and advancing the Warintza and La Verde projects to production on its own or with a partner.
Solaris Copper plans to:



Advance its current portfolio of projects through exploration and engineering;



Work with local communities and government representatives to gain access to the Warintza
Project with the objective of further mineral exploration;



Undertake accretive acquisitions of additional copper assets at various stages of development;
and



Joint venture or sell certain projects on an accretive and opportunistic basis to maximize value to
Solaris Copper Shareholders.

Solaris Copper’s near-term focus will be on its Warintza Project in Ecuador. Over the past year, the
government of Ecuador has been increasing efforts to encourage sustainable and responsible mining in
the country. Solaris Copper has been involved in a number of discussions with government officials and
community members about the Warintza Project and the creation of a plan to allow development of the
project. Solaris Copper will continue to deploy efforts in Ecuador in the coming months.
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Prior to commencing production, further studies that demonstrate the economic viability of Solaris
Copper’s projects must be completed, all necessary permits must be obtained, a production decision
must be made by the Solaris Copper Board, financing for construction and development must be
arranged and construction must be completed. In addition, Solaris Copper will be required to address
certain infrastructure and access challenges, including road access, and obtain additional rights, including
surface use rights and access rights. See “Risk Factors”.
PRINCIPAL MARKETS
As described more fully under “Description of the Business – Overview” above, Solaris Copper is an
exploration-stage company with no producing properties. Solaris Copper’s principal goal is to become a
producer of copper and molybdenum, on its own or with a partner. There is a worldwide market for
copper, molybdenum and other base and precious metals into which Solaris Copper could sell. As a
result, Solaris Copper would not be dependent on a particular purchaser with regard to the sale of copper,
molybdenum or other metals which it produces, if and when it reaches production.
SPECIALIZED SKILLS AND KNOWLEDGE
Many aspects of Solaris Copper's business require specialized skill and knowledge. Such skills and
knowledge include the areas of geology, drilling, logistical planning and implementation of exploration
programs and accounting. Solaris Copper retains executive officers and consultants with experience in
mining, metallurgy, geology, exploration and development in Canada, Ecuador, Mexico, Peru,
Guatemala, Chile and generally, as well as executive officers and consultants with relevant accounting
experience. See “Directors and Executive Officers” for details as to the specific skills and knowledge of
Solaris Copper’s directors and management.
COMPETITIVE CONDITION
Companies operating in the mining industry must manage risks, which are beyond the direct control of
company personnel. Among these risks are those associated with exploration, environmental damage,
commodity prices, foreign exchange rates and interest rates.
The mineral exploration and mining industry is very competitive and Solaris Copper will be required to
compete for the acquisition of mineral permits, claims, leases and other mineral interests for exploration
and development projects. As a result of this competition, the majority of which is with companies with
greater financial resources than Solaris Copper, Solaris Copper may not be able to acquire or retain
attractive properties in the future on terms it considers acceptable. The ability of Solaris Copper to acquire
and retain mineral properties in the future will depend on its ability to operate and develop its existing
properties and also on its ability to obtain additional financing to fund further exploration activities. Solaris
Copper also competes with other mining companies for investment capital with which to fund such
projects and for the recruitment and retention of qualified employees. See “Risk Factors”.
COMPONENTS
The raw materials Solaris Copper will require to carry on its business at its projects following the
Arrangement are available through normal supply or business contracting channels in Ecuador, Mexico,
Peru, Guatemala, and Chile. Over the past several years, increased mineral exploration activity on a
global scale has made some services difficult to procure, particularly skilled and experienced contract
drilling personnel. It is possible that delays or increased costs may be experienced in order to proceed
with drilling activities during the current period. Such delays could significantly affect Solaris Copper if, for
example, commodity prices fall significantly, thereby reducing the opportunity Solaris Copper may have
had to develop a particular project had such tests been completed in a timely manner before the fall of
such prices. In addition, assay labs are often significantly backlogged, thus significantly increasing the
time that Solaris Copper waits for assay results. Such delays can slow down work programs, thus
increasing field expenses or other costs.
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BUSINESS CYCLES
Our business, at its current exploration and development phase, is not cyclical. Exploration activities can
be conducted year-round at both the Warintza and La Verde Projects. The average annual rainfall at the
Warintza Project is approximately 2,000 millimetres and the optimum drier field season is from July to
February. The La Verde Project sees significantly less precipitation, with average annual rainfalls of
approximately 700 millimetres, and a dry season lasting from October to May. See “Risk Factors”.
ECONOMIC DEPENDENCE
Solaris Copper's business is not dependent on any contract to sell the major part of its products or
services or to purchase the major part of its requirements for goods, services or raw materials, or on any
franchise or license or other agreement to use a patent, formula, trade secret, process or trade name
upon which its business depends. It is not expected that Solaris Copper's business will be affected in the
current financial year by the renegotiation or termination of contracts or subcontracts.
ENVIRONMENTAL PROTECTION
All aspects of Solaris Copper's field operations will be subject to environmental regulations and generally
will require approval by appropriate regulatory authorities prior to commencement. Any failure to comply
could result in fines and penalties. Solaris Copper's operations are presently primarily focused in British
Columbia, Ecuador, Mexico, Guatemala and Chile and are subject to national and local laws and
regulations. Specific statutory and regulatory requirements and standards must be met throughout the
exploration, development and operation stages of a mining property with regard to air quality, water
quality, fisheries and wildlife protection, solid and hazardous waste management and disposal, noise,
land use and reclamation.
Given that Solaris Copper’s projects are still at the exploration stage, the financial and operational impact
of environmental protection requirements is minimal. Should any of the Solaris Copper’s projects advance
to the production stage, then more time and money would be involved in satisfying environmental
protection requirements.
EMPLOYEES
On the Effective Date, Solaris Copper and its subsidiaries expect to have a total of approximately 24
employees. Solaris Copper also has access through the Services Agreement (as defined herein) with
Equinox to a number of highly-skilled individuals with many years of experience in the mining industry.
Several key personnel of Solaris Copper are employed by Equinox and provide services to Solaris
Copper through the Services Agreement, including Solaris Copper’s Chief Executive Officer and Chief
Financial Officer. See “Director and Executive Officer Compensation – Compensation Discussion and
Analysis” for additional information on the Services Agreement. The Solaris Copper Board will evaluate
on an ongoing basis the required expertise and skills to execute the strategy of Solaris Copper, and will
seek to attract and retain individuals required to meet Solaris Copper’s goals.
FOREIGN OPERATIONS
Solaris Copper faces certain risks as a developing company operating in Ecuador, Mexico, Peru,
Guatemala and Chile. Any changes in regulations or shifts in political attitudes are beyond the control of
Solaris Copper and may adversely affect its business. Solaris Copper may be affected in varying degrees
by such factors as government regulations (or changes thereto) with respect to restrictions on production,
export controls, income taxes, expropriation of property, repatriation of profits, environmental legislation,
land use, water use, land claims of local people, mine safety regulations, corruption, political unrest,
timely reimbursement by the government of refundable value added taxes and refundable income taxes,
uncertainty with respect to the rule of law and the integrity of court systems, and security issues. The
effect of these factors cannot be accurately predicted.
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TWO-YEAR HISTORY
Year Ended 2016
Solaris Copper’s properties were on care and maintenance for 2016. Solaris Copper’s net loss for the
year ended December 31, 2016 was $1,077,000. Contributing to the net loss for 2016 are $971,000 in
exploration and evaluation expenditures and $120,000 of office and administration expenditures.
Exploration and evaluation expenditures are comprised primarily of property maintenance, concession
fees and community outreach and social responsibility initiatives.
During 2016, Solaris Copper’s parent, Equinox, contributed $1,120,000 to fund expenditure requirements
at its Warintza Project and Ricardo Project.
Year ended 2017
Solaris Copper’s properties were on care and maintenance for 2017. Solaris Copper’s net loss for the
year ended December 31, 2017 was $1,854,000. Contributing to the net loss for 2017 are $1,729,000 in
exploration and evaluation expenditures and $132,000 of office and administration expenditures.
Exploration and evaluation expenditures are comprised primarily of property maintenance, concession
fees and community outreach and social responsibility initiatives.
During 2017, Solaris Copper’s parent, Equinox, contributed $1,722,000 to fund expenditure requirements
at its Warintza Project and Ricardo Project.
Effective December 22, 2017, the La Verde Project and Ascenso were acquired by the Company’s
parent, Equinox, from NewCastle and Anfield, respectively.
Events subsequent to 2017
On June 18, 2018, Equinox incorporated Solaris Copper as a wholly-owned subsidiary of Equinox.
Following the Arrangement, Solaris Copper expects to keep the Warintza and La Verde Projects on care
and maintenance for the remainder of 2018 while continuing to engage with local communities to build the
social license required to resume active exploration activities at these properties. At the Ricardo Project,
Solaris Copper will evaluate opportunities to engage with a senior partner to explore this property,
allowing shareholders to participate in exploration upside at the property while minimizing exploration
costs.
Solaris Copper expects to fund its ongoing activities via a private equity offering in late 2018.
MINERAL PROJECTS
Following the Arrangement, the Warintza Project and the La Verde Project will be Solaris Copper’s
material properties for the purposes of NI 43-101 – Standards of Disclosure for Mineral Projects. Please
refer to Exhibit B and Exhibit C to this Schedule for information on the La Verde Project and the Warintza
Project, respectively.
The technical information contained in this Schedule “L” has been reviewed and approved by Scott
Heffernan, M.Sc., P.Geo, a Director of Solaris Copper who is a “Qualified Person” under NI 43-101.
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AVAILABLE FUNDS AND PRINCIPAL PURPOSES
AVAILABLE FUNDS
Solaris Copper will receive $500,000 from Equinox prior to the closing of the Arrangement as a capital
contribution under the Internal Reorganization. The working capital (being current assets less current
liabilities) of Solaris Copper at March 31, 2018 was $75,000. Solaris Copper will have approximately
$500,000 in working capital upon completion of the Arrangement.
PRINCIPAL PURPOSES
The following table summarizes the expenditures anticipated by Solaris Copper required to achieve its
business objectives during the 12 months following completion of the Arrangement:
Asset
Warintza
La Verde
Ricardo
Other
Total Projects

Total Spend
August’18 – July ‘19
844,000
156,000
102,000
60,000
1,162,000

Corporate and Site G&A

1,200,000

Total Uses

2,362,000

Total Sources

2,500,000

Solaris Copper intends to spend the funds available to it as stated in the table above and will arrange for
a future financing when additional funds are required. However, there may be circumstances where, for
sound business reasons, a reallocation of funds may be necessary for Solaris Copper to achieve its
objectives or to pursue other opportunities that management believes are in the interests of Solaris
Copper. See “Risk Factors – Risks Relating to Solaris Copper’s Business” in this Schedule “L”.
Additional information regarding the expenses incurred by Solaris Copper for the interim period ended
March 31, 2018 and 2017 and the years ended December 31, 2017 and 2016, respectively can be found
in Solaris Copper’s condensed combined interim financial statements for the three-month periods ended
March 31, 2018 and 2017, together with the notes thereto, which are attached as Schedule “P” to this
Circular, and for the years ended December 31, 2017 and 2016, together with the notes thereto, which
are attached as Schedule “O” to this Circular.
BUSINESS OBJECTIVES AND MILESTONES
At present, Solaris Copper is an exploration-stage company with no producing properties and
consequently has no current operating income, cash flow or revenues. There is no assurance that a
commercially viable mineral deposit exists on any of Solaris Copper's properties. Solaris Copper’s goals
include exploration with the objective of expanding mineral resources, completing technical studies on its
projects and advancing the Warintza and La Verde projects to production on its own or with a partner.
With the funds available to it as described above under the heading “Available Funds”, Solaris Copper
intends to:



Advance its current portfolio of projects through exploration and engineering;
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Work with local communities and government representatives to gain access to the Warintza
Project with the objective of further mineral exploration on the project;



Undertake accretive acquisitions of additional copper assets at various stages of development;
and



Joint-venture or sell certain projects on an accretive and opportunistic basis to maximize value to
Solaris Copper Shareholders.
DIVIDENDS OR DISTRIBUTIONS

Solaris Copper has not paid any dividends since its incorporation and does not currently have a policy
with respect to the payment of dividends. For the immediate future Solaris Copper does not envisage any
earnings arising from which dividends could be paid. The payment of dividends in the future will depend
on the earnings, if any, and Solaris Copper’s financial condition and such other factors as the Solaris
Copper Board considers appropriate. See “Risk Factors – Risks Relating to Solaris Copper’s Business” in
this Schedule “L”.
SUMMARY HISTORICAL AND CONSOLIDATED FINANCIAL INFORMATION
FINANCIAL STATEMENTS
Cautionary Note
The summary historical carve-out and combined financial information has been prepared for illustrative
purposes only and may not be indicative of the operating results or financial condition that would have
been achieved if the Arrangement had been completed on the date or for the periods noted above, nor do
they purport to project the results of operations or financial position for any future period or as of any
future date.
Carve-out Financials for Catalyst (La Verde)
Upon completion of the Arrangement, the La Verde Project (which Solaris Copper will hold through
Catalyst upon completion of the Internal Reorganization) will form a part of the primary business of
Solaris Copper. As a result, included as Schedule “N” to this Circular are the carve-out financial
statements in respect of Catalyst (the “Catalyst Carve-out Financials”), comprised of the following: (A)
carve-out statements of financial position as at December 31, 2016 and December 31, 2017; (B) carveout statements of loss and comprehensive (income) loss, cash flows and changes in net parent
investment for the following periods: (i) the period commencing on May 26, 2016 (being the date Catalyst
was acquired by NewCastle) and ending on December 31, 2016, and (ii) the period commencing on
January 1, 2017 and ending on December 21, 2017 (being the date immediately prior to the acquisition of
NewCastle, and by extension Catalyst, by Equinox); and (C) the notes thereto.
Combined Financials for Solaris Copper
Included as Schedule “O” to this Circular are the combined financial statements of the Solaris Copper
properties which, prior to the Arrangement, were controlled by Equinox, consisting of: (A) combined
statements of financial position as at December 31, 2016 and December 31, 2017; (B) combined
statements of loss and comprehensive loss, cash flows and changes in net parent investment for the
financial years ended December 31, 2016 and December 31, 2017; and (C) the notes thereto, which
combined financial statements also reflect the fact that, from December 22, 2017 to December 31, 2017,
Catalyst, the La Verde Project and Ascenso were under common control with Solaris Copper as a result
of the acquisition by Equinox of NewCastle and Anfield.
Included as Schedule “P” to this Circular are the unaudited condensed combined interim financial
statements of the Solaris Copper properties which, prior to the Arrangement, were controlled by Equinox,
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consisting of: (A) combined statements of financial position as at March 31, 2018 and December 31,
2017; (B) combined statements of loss and comprehensive loss, cash flows and changes in net parent
investment for the three month periods ended March 31, 2018 and March 31, 2017; and (C) the notes
thereto.
ANNUAL AND INTERIM MANAGEMENT’S DISCUSSION AND ANALYSIS
Solaris Copper’s annual MD&A for the year ended December 31, 2017 and December 31, 2016 and
interim MD&A for the periods ended March 31, 2018 and March 31, 2017 are attached as Schedules “O”
and “P” to this Circular. Catalyst’s carve-out MD&A for the periods: (i) January 1, 2017 to December 21,
2017, and (ii) May 26, 2016 to December 31, 2016 are attached as Schedule “N” to this Circular. The
attached annual MD&A, interim MD&A and carve-out MD&A should be read in conjunction with Solaris
Copper’s annual combined financial statements for the years ended December 31, 2017 and 2016, and
condensed combined interim financial statements for the three-month periods ended March 31, 2018 and
March 31, 2017, together with the notes thereto; and Catalyst’s Carve-out financial statements for the
periods: (i) January 1, 2017 to December 21, 2017, and (ii) May 26, 2016 to December 31, 2016, together
with the notes thereto, which are also attached as Schedules “O”, “P” and “N” to this Circular.
DESCRIPTION OF SHARE CAPITAL
AUTHORIZED CAPITAL
Solaris Copper is authorized to issue an unlimited number of common shares with no par value. As at the
date of this Circular, one Solaris Copper Share was issued and outstanding. The sole Solaris Copper
Share issued and outstanding is held by Equinox. Immediately following the Effective Time, it is expected
that 74,413,922 Solaris Copper Shares will be outstanding pursuant to the Arrangement (assuming no
Equinox Warrants, Equinox Options or Equinox RSUs are exercised between the date of this Circular and
the Effective Date) or 88,785,077 Solaris Copper Shares (assuming all Equinox Warrants, Equinox
Options and Equinox RSUs are exercised prior to the Effective Date).
SOLARIS COPPER SHARES
Solaris Copper Shareholders are entitled to receive notice of and to attend and vote at all meetings of the
Solaris Copper Shareholders and each of the Solaris Copper Shares confers the right to one vote in
person or by proxy at all meeting of Solaris Copper Shareholders. Solaris Copper Shareholders are
entitled to receive such dividends in any financial year as the Solaris Copper Board and Solaris Copper
Shareholders may by resolution determine. The capital and assets of Solaris Copper on a winding-up or
other return of capital shall be applied in repaying to Solaris Copper Shareholders the amounts paid up or
credited as paid up on their Solaris Copper Shares and subject thereto shall belong to and be distributed
accordingly to the number of such Solaris Copper Shares held by them respectively. The Solaris Copper
Shares do not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain
any sinking or purchase fund provisions. When fully paid, the Solaris Copper Shares will not be liable to
further call or assessment.
SOLARIS COPPER WARRANTS
As of the date of this Circular, Solaris Copper does not have any warrants other than the approximately
123,587,166 Equinox Warrants for which, pursuant to the Arrangement, the Warrantholders will receive,
upon due exercise of the Equinox Warrant, for the original exercise price:
1. one New Equinox Share for each Equinox Share that was issuable upon due exercise of the
Equinox Warrant immediately prior to the Effective Time; and
2. one-tenth of a Solaris Copper Share for each Equinox Share that was issuable upon due exercise
of the Equinox Warrant immediately prior to the Effective Time.
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Immediately following the Effective Time, it is currently expected that the outstanding Equinox Warrants
will entitle the Warrantholders to, upon due exercise of the Equinox Warrants, an aggregate of
12,358,717 Solaris Copper Shares. Equinox shall, as agent for Solaris Copper, collect and pay to Solaris
Copper an amount for each one-tenth of a Solaris Copper Share so issued that is equal to the exercise
price under the Equinox Warrant multiplied by one-tenth.
As the Solaris Copper Shares are not listed on any stock exchange, the market value of the Solaris
Copper Shares underlying the Equinox Warrants on the date of grant is not readily available.
SOLARIS COPPER OPTIONS
As of the date of this Circular, there are no Solaris Copper Options outstanding. Pursuant to the Plan of
Arrangement, each Equinox Option then outstanding to acquire one Equinox Share shall be transferred
and exchanged for:
1. one Equinox Replacement Option to acquire one New Equinox Share having an exercise price
equal to the product of the original exercise price of the Equinox Option multiplied by the fair
market value of a New Equinox Share at the Effective Time divided by the total of the fair market
value of a New Equinox Share and the fair market value of one-tenth of a Solaris Copper Share
at the Effective Time; and
2. one Solaris Copper Option to acquire one-tenth of a Solaris Share, each whole Solaris Copper
Option having an exercise price equal to the product of the original exercise price of the Solaris
Copper Option multiplied by the fair market value of one-tenth of a Solaris Copper Share at the
Effective Time divided by the total of the fair market value of one New Equinox Share and onetenth of a Solaris Copper Share at the Effective Time,
provided that the aforesaid exercise prices shall be adjusted to the extent, if any, required to ensure that
the aggregate In the Money Amount of the Equinox Replacement Option and the Solaris Copper Option
immediately after the exchange does not exceed the In the Money Amount immediately before the
exchange of the Equinox Option so exchanged. Accordingly, upon completion of the Arrangement,
Solaris Copper expects that Solaris Copper Options to purchase an aggregate of 1,533,131 Solaris
Copper Shares will be outstanding.
The Solaris Copper Board will adopt the Solaris Copper Option Plan. Shareholders are being asked to
consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution to approve
the Solaris Copper Option Plan.
The purpose of the Solaris Copper Option Plan is to attract, retain and motivate Solaris Copper Eligible
Persons and to align the interests of such persons with those of shareholders of Solaris Copper through
the incentive inherent in share ownership and by providing them an opportunity to participate in Solaris
Copper’s future performance through awards of options and bonus shares.
Solaris Copper believes the Solaris Copper Option Plan will increase its ability to attract skilled individuals
by providing them with the opportunity, through the exercise of stock options to benefit from the
anticipated growth of Solaris Copper. The Solaris Copper Board has the authority to determine the
directors, officers, employees and consultants to whom options will be granted, the number of options to
be granted to each person and the price at which Solaris Copper Shares may be purchased, subject to
the terms and conditions set forth in the Solaris Copper Option Plan.
SOLARIS COPPER OPTION PLAN
The following is a summary of certain material terms of the Solaris Copper Option Plan and is qualified in
its entirety by the full text of the Solaris Copper Option Plan, a copy of which is attached as Schedule “Q”
in this Circular. All Solaris Copper Options granted pursuant to the Plan of Arrangement will be governed
by the terms set forth in the Solaris Copper Option Plan.
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The Solaris Copper Option Plan is administered by the Solaris Copper Board. Pursuant to the Solaris
Copper Option Plan, Solaris Copper may issue a rolling number of Solaris Copper Options equal to 10%
of the issued and outstanding common shares of Solaris Copper from time to time. The aggregate
number of Solaris Copper Shares which may be reserved for issuance under the Solaris Copper Option
Plan, in combination with the aggregate number of Solaris Copper Shares which may be issuable under
any and all of Solaris Copper’s equity incentive plans in existence from time to time, including the Solaris
Copper RSU Plan, may not exceed 10% of the issued and outstanding common shares of Solaris Copper
from time to time. As of the date of this Circular, there were no Solaris Copper Options outstanding.
The following is a summary of key elements of the Solaris Copper Option Plan:



Eligibility. Officers, directors, consultants, and employees of Solaris Copper and its affiliates shall
be eligible for grants under the Solaris Copper Option Plan, as determined by the Solaris Copper
Board.



Exercise Price. The exercise price of each Option granted shall not be less than the closing
market price of the shares on the trading day before the Option is granted; provided, however,
that if the shares are not listed and posted for trading on any stock exchange, the market price
will be the fair market value of such shares as determined by Solaris Copper’s board of directors
in its sole discretion;



Insider Participation. If and for so long as the shares are listed on the TSX-V, a person can
receive Solaris Copper Option grants of no more than 5% of the issued and outstanding share
capital of Solaris Copper in any 12 month period, with the exception of: (i) a consultant who may
not receive Solaris Copper Option grants of more than 2% of the issued and outstanding share
capital of Solaris Copper in any 12 month period; and (ii) persons retained by Solaris Copper to
provide investor relations activities who may not receive Solaris Copper Option grants of more
than 2% of the issued and outstanding share capital of Solaris Copper in any 12-month period.
The number of Solaris Copper Options issued to Insiders under the Solaris Copper Option Plan,
within a one-year period shall not exceed 10% of Solaris Copper’s total issued and outstanding
share capital.



Term. The Solaris Copper Board will set the term of a Solaris Copper Option at the time a grant is
made under the Solaris Copper Option Plan but in no event shall a Solaris Copper Option be
exercisable more than ten years from the date it is granted. The term may be extended by up to
10 business days if the Solaris Copper Option expires during a blackout period imposed by
Solaris Copper.



Assignability. Solaris Copper Options granted under the Solaris Copper Option Plan cannot be
transferred or assigned by an option holder (“Optionee”) thereof other than by will or the laws of
descent and distribution.



Vesting. At the time of a grant of a Solaris Copper Option under the Solaris Copper Option Plan,
the Solaris Copper Board will set the time in which the option will vest. A change of control will
result in all Solaris Copper Options being vested.



Exercise of Solaris Copper Options. Solaris Copper Options under the Solaris Copper Option
Plan may be exercised by providing written notice to Solaris Copper and by payment of the
exercise price in Canadian funds.



Termination. Solaris Copper Options under the Solaris Copper Option Plan shall terminate at the
earliest of the following dates:
i.

the termination date specified for such Solaris Copper Option with certain exceptions;
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ii.

where the Optionee’s position as an employee, consultant, director or officer of Solaris
Copper or any affiliate is terminated for just cause, the date of such termination of just cause;

iii. where the Optionee’s position as an employee, consultant, officer or director of Solaris
Copper or any affiliate terminated for a reason other than the Optionee’s disability, death or
termination for just cause, 90 days after such date of termination, provided that if an
Optionee’s position with Solaris Copper changes from one of the said categories to another
category, such change shall not constitute termination under the Solaris Copper Option Plan.
For greater certainty, the date of termination is the last day the Optionee provided actual
services to Solaris Copper and does not include any period of additional notice at contract,
common law or otherwise; and
iv. the date of any sale, transfer, assignment or hypothecation, or any attempted sale, transfer,
assignment or hypothecation, of such Solaris Copper Option in violation of the Solaris Copper
Option Plan.



Amendment. The Solaris Copper Board shall have the authority, including but not limited to:
i.

correct any defect, supply any information or reconcile any inconsistency in the Solaris
Copper Option Plan;

ii.

prescribe, amend and rescind rules and regulations relating to the administration of the
Solaris Copper Option Plan; and

iii. make all other determinations necessary or advisable for administration of the Solaris Copper
Option Plan.
The Solaris Copper Board may without shareholder approval, subject to regulatory policies and
approval:
i.

to make any amendment of a typographical, grammatical, clerical or administrative nature or
clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective
provision, mistake, or error or omission in the Solaris Copper Option Plan;

ii.

to change the provisions relating to the manner of exercise of Solaris Copper Options,
including changing or adding any form of financial assistance provided by Solaris Copper, or
adding or amending provisions relating to a cashless exercise of Solaris Copper Options
which provisions so added or amended provide for a full deduction of the underlying common
shares from the maximum number reserved for issuance under the Solaris Copper Option
Plan;

iii. to change the terms, conditions and mechanics of grant, vesting, exercise and early expiry of
Solaris Copper Options, provided that no such change may extend the term of Solaris
Copper Options granted to insiders (except as otherwise provided in the Solaris Copper
Option Plan);
iv. to change the provisions for termination of Solaris Copper Options so long as the change
does not permit Solaris Copper to grant a Solaris Copper Option with a term of more than 10
years or extend the term of an outstanding Solaris Copper Option granted to an insider
(except as otherwise provided in the Solaris Copper Option Plan);
v.

to change the class of participants eligible to participate under the Solaris Copper Option
Plan; and
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vi. to make any addition to, deletion from or alteration of the provisions of the Solaris Copper
Option Plan that are necessary to comply with applicable law or the requirements of any
regulatory or governmental agency or applicable stock exchange and to avoid unanticipated
consequences deemed by the Solaris Copper Board to be inconsistent with the purpose of
the Solaris Copper Option Plan,
provided that the Solaris Copper Board may not do any of the following without obtaining
shareholder approval:
i.

reduce the exercise price of Solaris Copper Options granted to insiders, if the Optionee is an
insider of Solaris Copper at the time of such proposed amendment;

ii.

modify the provisions limiting the participation of insiders;

iii. extend the term of the Solaris Copper Options granted to insiders (except as otherwise
provided in the Solaris Copper Option Plan), if the holder of such Solaris Copper Options is
an insider of Solaris Copper at the time of such proposed amendment;
iv. increase the maximum number of common shares issuable under the Solaris Copper Option
Plan to exceed 10% of the issued common shares of Solaris Copper outstanding at the time
of grant, determined in accordance with the Solaris Copper Option Plan; and
v.

modify the provisions for amendment of the Solaris Copper Option Plan.



Effect of Amalgamation, Merger or Arrangement. If Solaris Copper amalgamates, merges or
enters into a plan of arrangement with or into another corporation, any shares receivable on the
exercise of an option shall be converted into the securities, property or cash which the Optionee
would have received if they had exercised their option immediately prior to the record date
applicable to such amalgamation, merger or arrangement, and the exercise price shall be
adjusted proportionately by the Solaris Copper Board.



Acceleration on Change of Control. Upon a change of control, all Options will become
immediately exercisable, notwithstanding any contingent vesting provisions to which such Options
may have otherwise been subject.



Effect of a Take-Over. If a bona fide offer for shares is made to an Optionee or to shareholders
generally, which offer constitutes a take-over bid, any option held by an Optionee may be
exercised in whole or in part so as to permit the Optionee to tender the shares received upon
such exercise.

As of the date of this Circular, Solaris Copper has no Solaris Copper Options and no Solaris Copper
RSUs outstanding under the Solaris Copper Option Plan and Solaris Copper RSU Plan respectively,
leaving 7,441,392 shares available pursuant to the future grant of stock options. Assuming no Equinox
Warrants, Equinox Options or Equinox RSUs are exercised between the date of this Circular and the
Effective Date, it is expected that 74,413,922 Solaris Copper Shares, 1,533,131 Solaris Copper Options
and 479,308 Solaris Copper RSUs will be outstanding under the Solaris Copper Option Plan and Solaris
Copper RSU Plan respectively, pursuant to the Arrangement, leaving 5,428,954 Solaris Copper available
pursuant to the future grant of Solaris Copper Options.
The Solaris Copper Option Plan is a rolling stock option plan which sets the number of Solaris Copper
Options available for grant at an amount equal to 10% of Solaris Copper’s issued and outstanding
common shares from time to time. Under TSX-V policies, the Solaris Copper Option Plan must be
approved by Solaris Copper’s shareholders on an annual basis.
In connection with the Arrangement, Shareholders are being asked to consider, and if thought fit, pass
the Solaris Copper Option Plan Resolution to approve the Solaris Copper Option Plan.
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SOLARIS COPPER RSUs
As of the date of this Circular, there are no Solaris Copper RSUs outstanding and 4,793,075 Equinox
RSUs outstanding. Pursuant to the Plan of Arrangement, each Equinox RSU then outstanding to acquire
one Equinox Share shall be transferred and exchanged for:
1. one New Equinox RSU to acquire one New Equinox Share and having the same vesting
conditions and other terms as the Equinox RSU; and
2. one Solaris Copper RSU to acquire one-tenth of a Solaris Copper Share as governed by the
Solaris Copper RSU Plan.
Accordingly, upon completion of the Arrangement assuming no RSUs have been exercised, Solaris
Copper expects to issue Solaris Copper RSUs to acquire an aggregate of 479,308 Solaris Copper Shares
will be outstanding.
The Solaris Copper Board will adopt a restricted share unit plan. Disinterested Shareholders are being
asked to consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution to
approve the Solaris Copper RSU Plan, to be implemented upon completion of the Arrangement.
The Solaris Copper RSU Plan has been established as a vehicle by which equity-based incentives may
be awarded to certain employees, consultants, directors and officers of Solaris Copper (the “Solaris
Copper Eligible Persons”), to recognize and reward their significant contributions to the long-term
success of Solaris Copper including to align the employees’, consultants’ directors’ and officers’ interests
more closely with the shareholders of Solaris Copper.
The Solaris Copper Board intends to use Solaris Copper RSUs issued under the Solaris Copper RSU
Plan, as well as the Solaris Copper Options issued under the Solaris Copper Option Plan as part of
Solaris Copper’s overall executive compensation plan. Since the value of Solaris Copper RSUs increase
or decrease with the price of the Solaris Copper Shares, Solaris Copper RSUs reflect a philosophy of
aligning the interests of holders there with those of the shareholders by tying compensation to share price
performance. In addition, Solaris Copper RSUs will assist in the retention of qualified and experienced
persons by rewarding those individuals who make a long-term commitment.
SOLARIS COPPER RSU PLAN
The following is a summary of certain material terms of the Solaris Copper RSU Plan and is qualified in its
entirety by the full text of the Solaris Copper RSU Plan, a copy of which is attached as Schedule “R” to
this Circular. All Solaris Copper RSUs granted pursuant to the Arrangement will be governed by the terms
set forth in the Solaris Copper RSU Plan and all Solaris Copper RSUs granted to a Solaris Copper
Eligible Person who is subject to taxation in the United States shall be subject to the additional terms and
conditions set forth Appendix B to the Solaris Copper RSU Plan. As of the date of this Circular, there
were no Solaris Copper RSUs outstanding.
Pursuant to the terms of the Solaris Copper RSU Plan, the maximum number of shares which may be
reserved for issuance under the Solaris Copper RSU Plan shall not exceed 3,000,000 shares, or such
greater number of shares as shall have been duly approved by the Solaris Copper Board and, if required
the policies of any stock exchange on which the shares of Solaris Copper may then be listed, by the
shareholders of Solaris Copper. The number of shares which may be reserved for issuance under the
Solaris Copper RSU Plan in combination with the aggregate number of shares which may be issuable
under any and all of Solaris Copper’s equity incentive plans in existence from time to time, including the
Solaris Copper Option Plan, shall not exceed 10% of the total number of issued and outstanding shares
on a non-diluted basis, or such greater number of shares as shall have been duly approved by the Solaris
Copper Board and, if required by the policies of any other stock exchange on which the Solaris Copper
Shares may then be listed, by the shareholders of Solaris Copper.
If and for so long as Solaris Copper’s Shares are listed on the TSX-V, the number of Solaris Copper
Shares which may be issuable under the Solaris Copper RSU Plan and any other share compensation
arrangement, within any one-year period:
L-18

1. to any one Solaris Copper Eligible Person, shall not exceed 5% of the total number of issued and
outstanding shares on a non-diluted basis;
2. to insiders as a group, shall not exceed 10% of the total number of issued and outstanding shares
on a non-diluted basis;
3. to any one consultant, shall not exceed 2% of the total number of issued and outstanding shares
on a non-diluted basis; and
4. to all Solaris Copper Eligible Persons retained by Solaris Copper to provide investor relations
activities, shall not exceed 2% of the total number of issued and outstanding shares on a nondiluted basis.
Unless redeemed earlier in accordance with the Solaris Copper RSU Plan, the RSUs of each Solaris
Copper Eligible Person will be redeemed on or about each applicable Redemption Date (as defined
below), or, if applicable, at a later Deferred Payment Date(s) (as defined below), for shares of Solaris
Copper, as determined by the Solaris Copper Board, for an amount equal to the number of Solaris
Copper RSUs that have vested on the Redemption Date(s) or Deferred Payment Date(s), as the case
may be. The “Redemption Date” in respect of any Solaris Copper RSU means: the date as determined
by the committee in its sole discretion, or if no date is set, the third anniversary of the grant date on which
such Solaris Copper RSU was granted to the Solaris Copper Eligible Person, unless (i) there is a Change
of Control (as defined in the Solaris Copper RSU Plan), (ii) the Solaris Copper RSU Plan is terminated, or
(iii) upon an Solaris Copper Eligible Person’s death or termination of employment. If the Redemption Date
of the Solaris Copper RSUs falls within a Blackout Period (as defined in the Solaris Copper RSU Plan),
then the Redemption Date shall be adjusted to be the tenth business day after the expiry of the Blackout
Period. Solaris Copper Eligible Persons may elect to defer the receipt of all or any part of their entitlement
to shares of Solaris Copper to until a Deferred Payment Date. The “Deferred Payment Date” in respect of
any Solaris Copper RSU means the date for a Solaris Copper Eligible Person under the Solaris Copper
RSU Plan after the Redemption Date and not later than the Solaris Copper Eligible Person’s Retirement
Date (as defined below) which the Solaris Copper Eligible Person has elected to defer receipt of shares of
Solaris Copper. “Retirement” in respect of a Solaris Copper Eligible Person means the Solaris Copper
Eligible Person ceasing to be an employee, director, contractor or officer after attaining a stipulated age in
accordance with Solaris Copper’s normal retirement policy or earlier with Solaris Copper’s consent, and
“Retirement Date” means the date a Solaris Copper Eligible Person reaches Retirement. If the
Redemption Date of the RSUs falls within a Blackout Period (as defined in the Solaris Copper RSU Plan),
then the redemption date shall be adjusted to be the tenth business day after the expiry of the Blackout
Period.
Under the Solaris Copper RSU Plan, the Solaris Copper Board may from time to time amend or revise the
terms of the Solaris Copper RSU Plan or may discontinue the Solaris Copper RSU Plan at any time.
Subject to receipt of requisite shareholder and regulatory approval, the Solaris Copper Board may make
amendments to the Solaris Copper RSU Plan to increase the number or percentage of issued and
outstanding shares available for grant under the Solaris Copper RSU Plan, to change the method of
calculation of the redemption of the Solaris Copper RSUs held by Solaris Copper Eligible Persons and to
provide an extension to the term for the redemption of RSUs held by Solaris Copper Eligible Persons. All
other amendments to the Solaris Copper RSU Plan may be made by the Solaris Copper Board without
obtaining shareholder approval.
If a Solaris Copper Eligible Person is terminated by Solaris Copper for cause, or if an Solaris Copper
Eligible Person voluntarily terminates employment for any reason or resigns as a director, as applicable,
prior to the Redemption Date, all of the Solaris Copper Eligible Person’s Solaris Copper RSUs will be
cancelled and no amount will be paid by Solaris Copper to the Solaris Copper Eligible Person in respect
of the Solaris Copper RSUs so cancelled. Any Solaris Copper RSUs outstanding after a Redemption
Date for which a Solaris Copper Eligible Person who is terminated as set out in this paragraph has
elected a Deferred Payment Date should be redeemed for an equal number of shares of Solaris Copper
as soon as possible. The Solaris Copper RSUs of a Solaris Copper Eligible Person which have vested on
the applicable date, other than a director, who is involuntarily terminated by Solaris Copper, for reasons
other than cause, will be redeemed for an amount of shares of Solaris Copper equal to the number of
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Solaris Copper RSUs then held by the Solaris Copper Eligible Person. The Solaris Copper RSUs of a
director, who is not re-elected at an annual or special meeting of shareholders will be redeemed for such
number of shares of Solaris Copper equal to the number of Solaris Copper RSUs that have vested on the
Redemption Date.
In the event of a Change of Control (as defined in the Solaris Copper RSU Plan), Solaris Copper will
redeem 100% of the Solaris Copper RSUs granted to the Solaris Copper Eligible Persons and
outstanding under the Solaris Copper RSU Plan as soon as reasonably practical, but no later than thirty
(30) days following the Redemption Date for an amount of shares of Solaris Copper equal to the number
of Solaris Copper RSUs then held by the Solaris Copper Eligible Persons.
Assuming the Solaris Copper RSU Plan is approved as requested in this Circular, the maximum number
of shares which may be issued under the Solaris Copper RSU Plan, will be 3,000,000.
As of the date of this Circular, Solaris Copper has no Solaris Copper Options and no Solaris Copper
RSUs outstanding under the Solaris Copper Option Plan and Solaris Copper RSU Plan respectively,
leaving 7,441,392 shares available pursuant to the future grant of stock options. As part of the steps of
the Arrangement, it is currently expected that Solaris Copper RSUs to purchase an aggregate of 479,308
Solaris Copper Shares will be issued. Assuming no Equinox Warrants, Equinox Options or Equinox RSUs
are exercised between the date of this Circular and the Effective Date, it is expected that 74,413,922
Solaris Copper Shares, 479,308 Solaris Copper RSUs and 1,533,131 Solaris Copper Options will be
outstanding under the Solaris Copper RSU Plan and Solaris Copper Option Plan respectively, pursuant to
the Arrangement, leaving 2,520,693 Solaris Copper Shares available pursuant to the future grant of
Solaris Copper RSUs.
In connection with the Arrangement, Disinterested Shareholders are being asked to consider, and if
thought fit, pass the Solaris Copper RSU Plan Resolution to approve the Solaris Copper RSU Plan.
NO STOCK EXCHANGE LISTING
Following the closing of the Arrangement, the Solaris Copper Shares will not be listed or posted for
trading on any stock exchange. Solaris Copper may or may not apply for a public listing in the future.
As at the date of the Circular, there is no market through which the Solaris Copper Shares to be
distributed pursuant to the Arrangement may be sold and Shareholders may not be able to resell the
Solaris Copper Shares to be distributed to them pursuant to the Arrangement. This may affect the pricing
of the Solaris Copper Shares in the secondary market and the liquidity of the Solaris Copper Shares. See
“Risk Factors”.
CONSOLIDATED CAPITALIZATION
The following table sets forth Solaris Copper’s capitalization as at the date of this Circular. The following
table should be read in conjunction with the combined financial statements of Solaris Copper, including
the notes thereto, contained elsewhere in this Circular.

Capital

Authorized

Solaris Copper Shares
Long Term Debt
(1)

Amount
Outstanding On
(1)
Incorporation

Amount
Outstanding as at
Date of Circular

Amount
Expected to be
Outstanding on
Completion of
Arrangement

Unlimited

1

1

74,413,922

N/A

Nil

Nil

Nil

Solaris Copper was incorporated on June 18, 2018.
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The pro forma fully-diluted share capital of Solaris Copper, upon completion of the Arrangement and the
exercise of all options and warrants to acquire Solaris Copper Shares is set out below:
Number of Solaris Copper
Shares

Percentage

Solaris Copper Shares issued to Shareholders in
accordance with the Arrangement

44,648,353

50%

Solaris Copper Shares retained by Equinox in
accordance with the Arrangement

29,765,569

34%

Solaris Copper Shares that may be issued
pursuant to the exercise of Solaris Copper Options

1,533,131

1.6%

Solaris Copper Shares that may be issued
pursuant to the exercise of Equinox Warrants

12,358,717

13.9%

479,308

0.5%

88,785,077

100%

Designation of Solaris Copper Security

Solaris Copper Shares that may be issued
pursuant to the vesting of Solaris Copper RSUs
Total:

OPTIONS TO PURCHASE SECURITIES
For a description of the Solaris Copper options, see “Solaris Copper Options” and “Solaris Copper Option
Plan” above.
The following table sets out information regarding the outstanding Solaris Copper Options that will be
exercisable for Solaris Copper Shares pursuant to the Arrangement.

Solaris Copper
Shares under
Option

Exercise
(1)
Price

Market Value of
Solaris Copper
Shares underlying
the Solaris Copper
Option at the Date of
(2)
Grant

Executive officers and past
executive officers of Solaris
Copper as a group (3
Individuals)

57,810

N/A

N/A

Between Jan
23, 2019 and
Jan 10, 2023

Directors and past directors of
Solaris Copper who are not
also executive officers, as a
group (4 Individuals)

89,632

N/A

N/A

Between Jan
23, 2019 and
Jan 10, 2023

Executive officers and past
executive officers of all
subsidiaries of Solaris
Copper, as a group (7
Individuals)

209,805

N/A

N/A

Between Jan
23, 2019 and
Jun 15, 2024

Position of Optionee
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Expiration
Date

Solaris Copper
Shares under
Option

Exercise
(1)
Price

Market Value of
Solaris Copper
Shares underlying
the Solaris Copper
Option at the Date of
(2)
Grant

Directors and past directors of
those subsidiaries who are
not also executive officers of
the subsidiary, as a group (6
Individuals)

338,358

N/A

N/A

Between Jan
23, 2019 and
Jun 15, 2024

All other employees and past
employees of Solaris Copper
as a group

NIL

N/A

NIL

N/A

All other employees and past
employees of subsidiaries of
Solaris Copper as a group

40,607

N/A

N/A

Between Jan
23, 2019 and
June 30, 2022

Nil

N/A

N/A

Nil

Position of Optionee

All consultants of Solaris
Copper as a group
Total:

Expiration
Date

736,212

Notes:
(1) The exercise price will not be determined until the Effective Date.
(2) As the Solaris Copper Shares are not listed on any stock exchange, the market value of the Solaris Copper Shares underlying
the Solaris Copper Options on the date of grant is not readily available.

PRIOR SALES
As of the date of this Circular, Solaris Copper has not issued any Solaris Copper Shares other than the 1
Solaris Copper Share held by Equinox. Following the Internal Reorganization, it is expected that
74,413,922 Solaris Copper Shares will be issued and outstanding. On the Effective Date, it is expected
that 74,413,922 Solaris Copper Shares will be outstanding pursuant to the Arrangement (assuming no
Equinox Warrants, Equinox Options or Equinox RSUs are exercised between the date of this Circular and
the Effective Date) or 88,785,077 Solaris Copper Shares (assuming all Equinox Warrants, Equinox
Options and Equinox RSUs are exercised prior to the Effective Date).
ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON
TRANSFERS
To the knowledge of Solaris Copper, as of the date of the Circular no securities of any class of securities
of Solaris Copper are held in escrow or subject to contractual restrictions on transfer or are anticipated to
be held in escrow or subject to contractual restrictions on transfer following the completion of the
Arrangement.
PRINCIPAL SHAREHOLDERS
To the knowledge of management of Equinox and Solaris Copper, no person, firm or company will
beneficially own, control or direct, directly or indirectly, voting securities carrying more than 10% of the
voting rights attached to any class of voting securities of Solaris Copper immediately following the
Effective Time other than as set below:
Name
Equinox

Number of Solaris Copper Shares
29,765,569

(2)
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Percentage of Outstanding
(1)
Solaris Copper Shares
40%

(3)

(1) On a basic basis after taking into account the issuance of an aggregate of 74,413,922 Solaris Copper Shares.
(2) Solaris Copper Shares expected to be issued pursuant to the Internal Reorganization.
(3) 34% on a fully-diluted basis after taking into account the issuance of an aggregate of 88,785,077 Solaris Copper Shares.

DIRECTORS AND EXECUTIVE OFFICERS
The names, municipality of residence and positions with Solaris Copper of the individuals who will serve
as the directors and executive officers of Solaris Copper after giving effect to the Arrangement are set out
below.

Name, Age, Position
and Municipality of
Residence
Greg Smith
Expected CEO and
Director
Age: 42
North Vancouver,
British Columbia,
Canada

Marcel de Groot

(3)

Expected Director
Age: 45
Vancouver, British
Columbia, Canada
Scott Heffernan

(3)

Director
Age: 43
Vancouver, British
Columbia, Canada

Alexander Holmes

(3)

Expected Director
Age: 41
Vancouver, British
Columbia, Canada

Principal Occupation and Experience

Date
(1)
Appointed

Number of
Securities
Beneficially
Owned, or
Controlled or
Directed, Directly
(2)
or Indirectly

President and Director of Equinox and
previously CEO of Equinox, from October 2016
until present. Prior to this, President and Chief
Executive Officer of Anthem United Inc. from
August 2013 to October 2016. Previously
President and Chief Executive Officer of
Esperanza Resources Corp. from May 2012 to
August 2013. Currently a director at
Chesapeake Gold Corp. and Royalty North
Partners Inc.

Expected in
connection with
closing of the
Arrangement

147,212

Founding partner and President of Pathway
Capital Ltd., a Vancouver based private
venture capital company, since 2004. Currently
a director of Asanko Gold Inc., Magnitude
Mining Ltd. and Equinox.

Expected in
connection with
closing of the
Arrangement

128,317

Executive Vice President, Exploration of
Appointed as
Equinox from March 2017 to present. director on June 18,
Previously Executive VP, Exploration of Luna
2018.
Gold Corp. from August 2016 to March 2017
and VP Exploration of True Gold Mining Inc.
and its predecessor Blue Gold Mining Inc. from
May 2012 to April 2016. Currently a director of
New Dimension Resources Ltd.
Founder of CROAM Capital Corp., a
Vancouver based business advisory and
merchant banking firm, established in
November 2016. Currently, Director & Cofounder at VRify Technology Inc. (2016 –
present). Previously co-founder of Oxygen
Capital,
appointed
as
VP,
Business
Development for Oxygen affiliated companies
True Gold Mining Inc. and Pilot Gold Inc. from
2011 to 2016.
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Expected in
connection with
closing of the
Arrangement

23,537

NIL

Name, Age, Position
and Municipality of
Residence
Kylie Dickson
Expected CFO
Age: 38
North Vancouver,
British Columbia,
Canada

Pamela Kinsman
Expected Corporate
Secretary
Age: 43
Vancouver, British
Columbia, Canada

Principal Occupation and Experience

Date
(1)
Appointed

Number of
Securities
Beneficially
Owned, or
Controlled or
Directed, Directly
(2)
or Indirectly

Vice President, Business Development of
Equinox from March 31, 2017 until present and
previously Chief Financial Officer of Equinox
from October 2016. Previously, Chief Financial
Officer of Anthem United Inc. from April 2014
until October 2016 and Chief Financial Officer
of Esperanza Resources Corp. from June 2012
to September 2013. Currently a director of
Fortuna Silver Mines.

Expected in
connection with
closing of the
Arrangement

15,214

Corporate Secretary and Office Manager of
Equinox Gold Corp from March 31, 2017 until
present. Previously, Corporate Secretary of
Luna Gold Corp. from October 2016 until
acquired in March 2017. Office Manager and
Executive Assistant of Nevsun Resources Ltd.
from October 2009 until March 2016.

Expected in
connection with
closing of the
Arrangement

1,256

(1) All of the directors’ appointments expire at the next annual meeting of the shareholders of Solaris Copper. No proposed
director is to be elected under any arrangement or understanding between the proposed director and any other person or
company, except the directors and executive officers of Solaris Copper acting solely in such capacity.
(2) Upon completion of the Arrangement, based on such individual’s current ownership of Equinox Shares.
(3) Member of the Audit Committee.

As of the date of this Circular, our proposed directors and executive officers do not beneficially own,
control or direct, directly or indirectly any Solaris Copper Shares. Following completion of the
Arrangement, our directors and executive officers, as a group, will beneficially own, control or direct,
directly or indirectly, 315,536 Solaris Copper Shares representing approximately 0.4% of the issued and
outstanding Solaris Copper Shares, and will hold options to acquire an additional 164,016 Solaris Copper
Shares, will hold Equinox Warrants to acquire an additional 85,792 Solaris Copper Shares, and will hold
RSUs to acquire an additional 83,810 Solaris Copper Shares representing approximately 0.7% of the
Solaris Copper Shares on a fully-diluted basis.
By approving the Arrangement Resolution, Shareholders will be deemed to have approved the proposed
directors of Solaris Copper. The directors of Solaris Copper will thereafter be elected by the shareholders
of Solaris Copper at each annual meeting of shareholders and will hold office until the next annual
meeting of Solaris Copper, or until his or her successor is duly elected or appointed, unless: (i) his or her
office is earlier vacated in accordance with the articles of Solaris Copper; or (ii) he or she becomes
disqualified to act as a director.
The following table sets out for each member of management, the expected time that such individual
expects to devote to Solaris Copper:
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Name and Position

Estimated Proportion
of Time Committed to
Solaris Copper

Status

Has Signed a NonCompetition or NonDisclosure Agreement?

Greg Smith
Chief Executive Officer

25%

Independent
Contractor

No

Kylie Dickson
Chief Financial Officer

25%

Independent
Contractor

No

Pamela Kinsman
Secretary

25%

Independent
Contractor

No

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS
Except as otherwise disclosed, to the knowledge of Solaris Copper, no proposed director or executive
officer:
(a)

is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a
director, chief executive officer ("CEO") or chief financial officer ("CFO") of any company
(including Equinox or Solaris Copper) that:
(i)

was the subject, while the proposed director or executive officer was acting in the
capacity as director, CEO or CFO of such company, of a cease trade, an order similar to
a cease trade order or an order that denied the relevant company access to any
exemption under securities legislation, that was in effect for a period of more than 30
consecutive days; or

(ii)

was subject to a cease trade, an order similar to a cease trade order or an order that
denied the relevant company access to any exemption under securities legislation, that
was in effect for a period of more than 30 consecutive days, that was issued after the
proposed director or executive officer ceased to be a director, CEO or CFO but which
resulted from an event that occurred while the proposed director or executive officer was
acting in the capacity as director, CEO or CFO of such company; or

Except as otherwise disclosed, to the knowledge of Solaris Copper, no proposed director or executive
officer or a shareholder holding a sufficient number of securities of Solaris Copper to affect materially the
control of Solaris Copper:
(a)

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

(b)

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

(c)

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

(d)

has been subject to any penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable securityholder in deciding whether to vote for a
proposed director.
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CONFLICTS OF INTEREST
The directors of Solaris Copper are required by law to act honestly and in good faith and in what the
director believes to be the best interests of the company. The articles of Solaris Copper provide that a
director shall forthwith after becoming aware that he or she is interested in a transaction entered into or to
be entered into by the company, disclose the interest to all of the directors. If a conflict of interest arises at
a meeting of the board of directors of Solaris Copper, any director in a conflict will disclose his or her
interest and abstain from voting on such matter.
Except as disclosed in this Circular, to the best of Solaris Copper’s knowledge, there are no known
existing or potential conflicts of interest among Solaris Copper and its promoters, directors, officers or
other members of management as a result of their outside business interests except that certain of the
directors, officers, promoters and other members of management serve as directors, officers, promoters
and members of management of Equinox and other public companies, and therefore it is possible that a
conflict may arise between their duties as a director, officer, promoter or member of management of such
other companies.
DIRECTOR AND EXECUTIVE OFFICER COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
At this time, no compensation has been paid to any of the officers or directors of Solaris Copper. Solaris
Copper executive officers will not receive salaried compensation. Instead, Solaris Copper will have
access to and the use of Equinox’s senior officers pursuant to a Management Services Agreement
between Equinox and Solaris Copper (the “Services Agreement”) the terms of which are described
below. Compensation arrangements for executive officers may also include compensation in the form of
bonuses and benefits arising from the grant of Solaris Copper Options and Solaris Copper RSUs.
Pursuant to the Services Agreement, Equinox employees will provide management services to Solaris
Copper, including but not limited to services such as: administration, banking, accounting, corporate
secretarial and support staff on an "as needed" and "as available" basis; investor relations and corporate
development services; and the development of financing strategies and the implementation thereof.
Under the Services Agreement Solaris Copper will pay for the services provided by Equinox employees in
an amount equal to the actual cost incurred by Equinox plus 10%. For employees of Equinox providing
services, the costs billed to Solaris Copper will be based upon the time actually spent by such employees
in performing services for Solaris Copper.
Following completion of the Arrangement, it is anticipated that Solaris Copper will adopt a compensation
structure for its executive officers that is appropriate for its size and the nature of its operations, while also
providing an incentive for growth. Solaris Copper expects that the initial compensation structure will
reflect its intention to keep general and administrative costs low and as a cash-preserving measure,
Solaris Copper may emphasize compensation through Solaris Copper Options. Depending on the future
development of Solaris Copper and other factors that may be considered relevant by the Solaris Copper
Board from time to time, it may be determine in the future to emphasize increased base salaries and rely
to a lesser extent on share options or other incentives.
Solaris Copper has not established an annual retainer fee or meeting attendance fee for directors.
However, Solaris Copper expects to establish directors’ fees in the future and each director will be
entitled to participate in any security-based compensation arrangement or other plan adopted by Solaris
Copper, from time to time, with the approval of the Solaris Copper Board.
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TERMINATION OF EMPLOYMENT, CHANGES IN RESPONSIBILITY AND EMPLOYMENT
CONTRACTS
Solaris Copper and its subsidiaries have no contract, agreement, plan or arrangement that provides for
payments to a Named Executive Officer (“NEO”) at, following or in connection with any termination
(whether voluntary, involuntary or constructive), resignation, retirement, a change of control of Solaris
Copper or its subsidiaries or a change in responsibilities of the NEO following a change in control.
Other than as set out above, there are no termination clauses or change of control benefits in
employment agreements, or any other contract, agreement, plan or arrangement with named executive
officers.
OPTION-BASED AWARDS
The Solaris Copper Option Plan will be administered by the Solaris Copper Board, which will designate, in
each year, the recipients of options and the terms and conditions of each grant, in each case in
accordance with applicable securities laws and stock exchange requirements. The options and shares
available to be issued under the Solaris Copper Option Plan will be used to retain and motivate current
directors, officers, employees, consultants and attract new directors, officers, employees and consultants.
See “Solaris Copper Options” and “Solaris Copper Option Plan”.
Solaris Copper will issue one Solaris Copper Option to acquire one-tenth of a Solaris Copper Share for
every Equinox Option outstanding on the Effective Date as a result of the Arrangement, which Solaris
Copper Options will be governed by the Solaris Copper Option Plan.
SHARE-BASED AWARDS
The Solaris Copper RSU Plan will be administered by the Solaris Copper Board, which will designate
Solaris Copper Eligible Persons who shall be granted Solaris Copper RSUs and the terms and conditions
of such grants, in each case in accordance in accordance with the Solaris Copper RSU Plan and
applicable securities laws and stock exchange requirements. The Solaris Copper RSUs will be used as
part of Solaris Copper’s overall executive compensation plan to align the interests of Solaris Copper RSU
holders with those of the shareholders and to assist in the retention of qualified and experienced persons
by rewarding those individuals who make a long-term commitment. See “Solaris Copper RSUs” and
“Solaris Copper RSU Plan”.
Solaris Copper will issue one Solaris Copper RSU to acquire one-tenth of a Solaris Copper Share for
every Equinox RSU outstanding on the Effective Date as a result of the Arrangement, which Solaris
Copper RSUs will be governed by the Solaris Copper RSU Plan.
INDEBTEDNESS OF DIRECTORS, OFFICERS AND EMPLOYEES
No individual who is a director or executive officer of Solaris Copper, or an associate or affiliate of such
an individual, is, or has been since Solaris Copper’s incorporation, indebted to Solaris Copper. The
Solaris Copper Board will periodically review the adequacy and form of the compensation of directors and
ensure that the compensation realistically reflects the responsibilities and risks involved in being an
effective director.
AUDIT COMMITTEE
National Instrument 52-110 Audit Committees (“NI 52-110”) of the Canadian Securities Administrators
requires that Solaris Copper’s Audit Committee (“Audit Committee”) meet certain requirements. It also
requires Solaris Copper to disclose in this Circular certain information regarding the Audit Committee.
That information is disclosed below.
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OVERVIEW
The Audit Committee is responsible for monitoring Solaris Copper’s systems and procedures for financial
reporting and internal control, reviewing certain public disclosure documents and monitoring the
performance and independence of Solaris Copper’s external auditors. The committee is also responsible
for reviewing Solaris Copper’s annual audited financial statements, unaudited quarterly financial
statements and management’s discussion and analysis of financial results of operations for both annual
and interim financial statements and review of related operations prior to their approval by the Board.
THE AUDIT COMMITTEE’S CHARTER
It is anticipated that the Solaris Copper Board will adopt an audit committee charter (the “Charter”),
substantially in the form attached as Exhibit “A” to this Schedule “L” mandating the role of the Audit
Committee in supporting the Solaris Copper Board in meeting its responsibilities to Solaris Copper
Shareholders.
COMPOSITION OF THE AUDIT COMMITTEE
The Audit Committee will consist of at least three directors as determined by the Solaris Copper Board,
the majority of whom shall be free from any relationship that, in the opinion of the Solaris Copper Board,
would interfere with the exercise of his or her independent judgment as a member of the Audit
Committee.
At least one member of the Audit Committee shall have accounting or related financial management
expertise. All members of the Audit Committee that are not financially literate will work towards becoming
financially literate to obtain a working familiarity with basic finance and accounting practices. For the
purposes of the Charter, the definition of “financially literate” is the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can presumably be expected to be raised by
Solaris Copper's financial statements.
If Solaris Copper ceases to be a “venture issuer” (as that term is defined in NI 52-110), then: (i) the Audit
Committee shall be composed of a minimum of three (3) directors of Solaris Copper and (ii) all of the
members of the Audit Committee shall be required to be free from any relationship that, in the opinion of
the Board, would interfere with the exercise of his or her independent judgment as a member of the Audit
Committee.
If Solaris Copper ceases to be a “venture issuer” then all members of the Audit Committee shall be
financially literate. All members of the Audit Committee who are not financially literate will work toward
becoming financially literate to obtain a working familiarity with basic finance and accounting practices.
The members of the Audit Committee shall be elected by the Solaris Copper Board at its first meeting
following the Meeting. Unless a Chair is appointed by the Board, the members of the Audit Committee
may designate a Chair by a majority vote of the full Audit Committee membership.
The following table sets out the names of the Solaris Copper Board nominees expected to become
members of the Audit Committee and whether they are “independent” and “financially literate”.
Name of Member

Independent

(1)

Financially Literate

(1)

Alexander Holmes

Independent

Financially Literate

Marcel de Groot

Independent

Financially Literate

Scott Heffernan

Not Independent

Financially Literate

(1) As defined in NI 52-110.
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RELEVANT EDUCATION AND EXPERIENCE
The following summarizes the education and experience of each member of the Audit Committee relevant
to the performance of his responsibilities as an Audit Committee member and, in particular, any education
or experience that would provide the member with:
(a)

an understanding of the accounting principles used by Solaris Copper to prepare its financial
statements;

(b)

the ability to assess the general application of such accounting principles in connection with the
accounting for estimates, accruals and reserves;

(c)

experience preparing, auditing, analyzing or evaluating financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth
and complexity of issues that can reasonably be expected to be raised by Solaris Copper’s
financial statements, or experience actively supervising one or more persons engaged in such
activities; and

(d)

an understanding of internal controls and procedures for financial reporting.

Alexander Holmes – Mr. Holmes is a Chartered Financial Analyst and the founder of CROAM Capital
Corp., a business advisory and merchant banking firm, specializing in advising public and private
companies in capital markets and mergers & acquisitions (“M&A”) in the mining, technology and special
situations sectors, established in November 2016. He was a co-founder of, and led business development
for, Oxygen Capital and affiliated companies (2011 to 2016). Over the span of his career, Mr. Holmes has
successfully led, co-led or managed hundreds of mining financing mandates and many successful M&A
transactions in the mining sector requiring extensive understanding of, amongst other areas, the financial
analysis required for such transactions. Mr. Holmes earned the Chartered Financial Analyst designation
in 2005 and has a M.Sc. in Investment Management, graduating with Distinction from Cass Business
School in London.
Marcel de Groot – Mr. de Groot is a Chartered Professional Accountant. He is a founder and President
of Pathway Capital Ltd., a private venture capital company which was founded in October of 2004. His
work has required extensive review and analysis of financial statements and Mr. de Groot is currently or
has been an Audit Committee member for several public companies. Mr. de Groot graduated in 1996
from the University of British Columbia with a Bachelor of Commerce degree and he has been a member
of the Chartered Professional Accountants of British Columbia since 1999.
Scott Heffernan – Mr. Heffernan is a registered professional geologist with over 20 years of exploration
and management experience throughout the Americas and Africa. Mr. Heffernan’s extensive experience
being a senior officer of several public companies involved in mineral exploration, lends him the ability to
read and understand financial reporting as well as an understanding of exploration costs and accounting.
Mr. Heffernan received his B.Sc. (Geology) from the University of Alberta and completed his M.Sc.
(Geological Sciences) with the Mineral Deposit Research Unit (MDRU) at the University of British
Columbia.
PRE-APPROVAL POLICIES AND PROCEDURES
The Solaris Copper Board anticipates adopting the Charter, substantially in the form attached as Exhibit
“A” to this Schedule “L” of this Circular, which contains policies and procedures for the engagement of
non-audit services. The Audit Committee will be responsible for the pre-approval of all audit services and
permissible non-audit services to be provided to Solaris Copper by the external auditors subject to any
exceptions provided in NI 52-110.
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EXTERNAL AUDITORS SERVICE FEES (BY CATEGORY)
Solaris Copper has not paid any fees to KPMG LLP or Grant Thornton LLP in respect of audit fees, auditrelated fees, tax fees or other fees for in each of the last two fiscal years and any such fees incurred to
date will be paid by Equinox.
EXEMPTION IN SECTION 6.1 OF NI 52-110
Solaris Copper is relying on the exemption in Section 6.1 of NI 52-110 from the requirement of Part 3
(Composition of the Audit Committee) and Part 5 (Reporting Obligations).
CORPORATE GOVERNANCE
National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201”) establishes corporate
governance guidelines which apply to all reporting issuers. The guidelines deal with such matters as the
constitution and independence of corporate boards, their functions, the effectiveness and education of
board members and other items dealing with sound corporate governance practices. The Solaris Copper
Board considers that some of the guidelines in NP 58-201 are not suitable for Solaris Copper at its
current stage of development and therefore these guidelines have not been adopted. National Instrument
58-101 - Disclosure of Corporate Governance Practices mandates disclosure of corporate governance
practices, which disclosure is set out below.
1.

Board of Directors

The Solaris Copper Board will facilitate its exercise of independent supervision over Solaris Copper's
management through regular meetings of the Solaris Copper Board held to obtain an update on
significant corporate activities and plans, both with and without members of Solaris Copper's
management being in attendance.
The proposed Solaris Copper Board has determined that two of the proposed directors, namely
Alexander Holmes and Marcel de Groot are independent based upon the tests for independence set forth
in NI 52-110. Gregory Smith is not considered independent based upon the test for independence set
forth in NI 52-110 as he is the CEO of Solaris Copper and is also the President of Equinox. Scott
Heffernan is not considered independent as he is also the EVP Exploration for Equinox.
2.

Directorships

Certain of our proposed directors are presently directors of other reporting issuers (or equivalent) in
Canada or a foreign jurisdiction, as set out below:
Director

Name of Issuer

Greg Smith

Chesapeake Gold Corp.
Royalty North Partners Ltd.
Equinox Gold Corp.

Marcel de Groot

Asanko Gold Inc.
Magnitude Mining Ltd.
Equinox Gold Corp.

Scott Heffernan

New Dimension Resources Ltd.

Alexander Holmes

NIL
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3.

Orientation and Continuing Education

Solaris Copper has not yet developed a formal orientation and training program for directors. If and when
new directors are added, they will be provided with
(a)

information respecting the functioning of the Board, committees and copies of Solaris Copper's
corporate governance policies;

(b)

access to recent, publicly filed documents of Solaris Copper, technical reports and Solaris
Copper's internal financial information;

(c)

access to management and technical experts and consultants; and

(d)

a summary of significant corporate and securities responsibilities.

Solaris Copper Board members will be encouraged to communicate with management, auditors and
technical consultants, to keep themselves current with industry trends and developments and changes in
legislation with management’s assistance, and to attend related industry seminars and visit Solaris
Copper’s operations. Solaris Copper Board members will have full access to Solaris Copper's records.
4.

Ethical Business Conduct

The Solaris Copper Board has responsibility for the stewardship of Solaris Copper, including
responsibility for strategic planning, identification of the principal risks of Solaris Copper’s business and
implementation of appropriate systems to manage these risks, succession planning (including appointing,
training and monitoring senior management) and the integrity of the Solaris Copper’s internal control and
management information systems. To facilitate meeting this responsibility, the Solaris Copper Board
seeks to foster a culture of ethical conduct by striving to ensure that Solaris Copper carries out its
business in line with high business and moral standards and applicable legal and financial requirements.
In that regard, the Solaris Copper Board:
(a)

will adopt a written Code of Conduct for its directors, officers, employees and consultants. A copy
of which will be posted under its profile on SEDAR at www.sedar.com and at its future website at
www.solariscopper.com;

(b)

encourages management to consult with legal and financial advisors to ensure that Solaris
Copper is meeting those requirements;

(c)

is cognizant of Solaris Copper’s timely disclosure obligations upon becoming a reporting issuer
under Canadian securities laws and will review material disclosure documents such as financial
statements, MD&A and press releases prior to their distribution;

(d)

will rely on its Audit Committee to annually review the systems of internal financial control and
discuss such matters with Solaris Copper’s external auditor; and

(e)

will actively monitor Solaris Copper’s compliance with the Solaris Copper Board's directives and
ensure that all material transactions are thoroughly reviewed and authorized by the Solaris
Copper Board before being undertaken by management.

5.

Nomination of Directors

Solaris Copper does not have a stand-alone nomination committee. The full Solaris Copper Board will
have responsibility for identifying potential Solaris Copper Board candidates. The Solaris Copper Board
will assess potential Solaris Copper Board candidates to fill perceived needs on the Solaris Copper Board
for required skills, expertise, independence and other factors. Members of the Solaris Copper Board and
representatives of the mining industry will be consulted for possible candidates.
6.

Compensation

The full Board of Directors of Solaris Copper has the responsibility for determining compensation for the
directors and senior management.
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To determine future compensation payable, the Solaris Copper Board will review compensation paid to
directors and CEOs of companies of similar size and stage of development in the mineral
exploration/mining industry and determine an appropriate compensation reflecting the need to provide
incentive and compensation for the time and effort expended by the directors and senior management
while taking into account the financial and other resources of Solaris Copper. In setting the compensation,
the Solaris Copper Board will annually review the performance of the CEO, in light of Solaris Copper’s
objectives, and consider other factors that may have impacted the success of Solaris Copper in achieving
its objectives.
As previously discussed in this Circular, Solaris Copper has no current arrangements, standard or
otherwise, pursuant to which directors are compensated by Solaris Copper for their services in their
capacity as directors, or for committee participation, involvement in special assignments or for services as
a consultant or expert.
7.

Board Committees

The Company has one committee at present, being the Audit Committee.
The Audit Committee is comprised of three of Solaris Copper’s directors: Alexander Holmes, Marcel de
Groot and Scott Heffernan.
As the directors are expected to be actively involved in the operations of Solaris Copper and the size of
Solaris Copper’s operations does not warrant a larger board of directors, the Solaris Copper Board has
determined that additional standing committees are not necessary at this stage of Solaris Copper’s
development.
8.

Assessments

The Solaris Copper Board does not consider that formal assessments would be useful at this stage of
Solaris Copper’s development. The Solaris Copper Board will conduct informal annual assessments of
the Solaris Copper Board’s effectiveness, the individual directors and each of its committees. To assist in
its review, the Solaris Copper Board expects to conduct informal surveys of its directors.
9.

Advance Notice Policy

Purpose of the Advance Notice Policy
The Board of Solaris Copper is committed to: (i) facilitating an orderly and efficient annual general or,
where the need arises, special meeting, process; (ii) ensuring that all shareholders receive adequate
notice of the director nominations and sufficient information with respect to all nominees; and (iii) allowing
shareholders to register an informed vote.
The purpose of the Advance Notice Policy is to provide shareholders, directors and management of
Solaris Copper with a clear framework for nominating directors. The Advance Notice Policy fixes a
deadline by which holders of record of common shares of Solaris Copper must submit director
nominations to Solaris Copper prior to any annual or special meeting of shareholders and sets forth the
information that a shareholder must include in the notice to Solaris Copper for notice to be in proper
written form in order for any director nominee to be eligible for election at any annual or special meeting
of shareholders.
Terms of the Advance Notice Policy
The following information is intended as a brief description of the Advance Notice Policy and is qualified in
its entirety by the full text of the Advance Notice Policy, a copy of which is attached as Schedule “S” to the
Circular.
Among other things, the Advance Notice Policy fixes a deadline by which holders of record of common
shares of Solaris Copper must submit director nominations to the Corporate Secretary of Solaris Copper
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prior to any annual or special meeting of shareholders and sets forth the specific information that a
shareholder must include in the written notice to the Secretary of the Company for an effective nomination
to occur. No person will be eligible for election as a director of Solaris Copper unless nominated in
accordance with the provisions of the Advance Notice Policy.
In the case of an annual meeting of shareholders, notice to Solaris Copper must be made not less than
30 days prior to the date of the annual meeting; provided however, that in the event that the annual
meeting is to be held on a date that is less than 50 days after the date on which the first public
announcement of the date of the annual meeting was made, notice may be made not later than the close
of business on the 10th day following the later of: (i) the date of the public announcement of the Advance
Notice Policy; and (ii) the notice date in respect of such meeting.
In the case of a special meeting of shareholders (which is not also an annual meeting), notice to Solaris
Copper must be made not later than the close of business on the 15th day following the day on which the
first public announcement of the date of the special meeting was made.
The chair of any meeting of shareholders of Solaris Copper has the power to determine whether any
proposed nomination is made in accordance with the Advance Notice Policy. If any proposed nomination
is not in compliance with the Advance Notice Policy, the chair must declare that such defective
nomination shall not be considered at any meeting of the shareholders.
The Board may, in its sole discretion, waive any requirement of the Advance Notice Policy.
RISK FACTORS
Below are certain risk factors relating to Solaris Copper that Shareholders should carefully consider in
connection with and following the Arrangement. The following information is a summary only of certain
risk factors and is qualified in its entirety by reference to, and must be read in conjunction with, the
detailed information that appears elsewhere in the Circular. Additional risk factors relating to Solaris
Copper and its shareholders in connection with the Arrangement are set out in the Circular under the
heading entitled “Risk Factors”.
Risks relating to Solaris Copper’s ability to raise funding to continue its exploration, development
and mining activities
Solaris Copper has no revenues from operations and has recorded losses since inception. Solaris Copper
expects to incur operating losses in future periods due to continuing expenses associated with general
and administrative costs, costs of seeking new business opportunities, and advancing the Warintza
Project and the La Verde Project. Solaris Copper has finite financial resources and its ability to achieve
and maintain profitability and positive cash flow is dependent upon its ability to:



generate revenues in excess of expenditures;



reduce costs in the event revenues are insufficient; and



secure near and long-term financing.

Solaris Copper may rely on a combination of equity and debt financing to meet its capital requirements.
Additional funds raised by Solaris Copper through the issuance of equity or convertible debt securities will
cause current Solaris Copper Shareholders to experience dilution. Such securities may grant rights,
preferences or privileges senior to those of the Solaris Copper Shareholders.
Solaris Copper does not have any contractual restrictions on its ability to incur debt and accordingly,
Solaris Copper could incur significant amounts of indebtedness to finance its operations. Any such
indebtedness could contain covenants, which would restrict Solaris Copper's operations.
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Solaris Copper may need to pursue alternative ways to finance its future operations as it develops the
Warintza Project and the La Verde Project and seeks new business opportunities. There are no
assurances or guarantees that any financing alternative will be successful.
There is no certainty that additional financing either through traditional equity and debt financing
arrangements or an alternative transaction, or any combination thereof, will be available at all or on
acceptable terms.
Solaris Copper Shares will not be listed on any stock exchange
Solaris Copper Shares are not currently listed on any stock exchange and there is no current plan to list
the Solaris Copper Shares on any stock exchange. Until the Solaris Copper Shares are listed on a stock
exchange, Solaris Copper Shareholders may not be able to sell their Solaris Copper Shares. This may
affect the pricing of the Solaris Copper Shares in the secondary market and the liquidity of the Solaris
Copper Shares. Solaris Copper Shareholders are advised to consult their legal advisors with respect to
trading of the Solaris Copper Shares. Even if a listing is obtained, the holding of Solaris Copper Shares
will involve a high degree of risk and should be undertaken only by investors whose financial resources
are sufficient to enable them to assume such risks and who have no need for immediate liquidity in their
investment.
Solaris Copper Shares may not be "qualified investments"
The Solaris Copper Shares distributed to Equinox Gold Shareholders pursuant to the Arrangement will
not qualify as "qualified investments" under the Tax Act for Registered Plans unless, on or before its filing
due date for its first taxation year, the Solaris Copper Shares are listed on a “designated stock exchange”
as defined in the Tax Act (or Solaris Copper otherwise satisfies the conditions to be a "public corporation"
for purposes of the Tax Act) and Solaris Copper validly elects to be a “public corporation” for purposes of
the Tax Act from the commence of its first taxation year. No assurance can be given as to whether Solaris
Copper will qualify as a "public corporation".
Where a Registered Plan acquires a Solaris Copper Share in circumstances where the Solaris Copper
Shares are not a qualified investment under the Tax Act for the Registered Plan, adverse tax
consequences may arise for the Registered Plan and the holder, annuitant or subscriber under the
Registered Plan, including that the Registered Plan or controlling individual of the Registered Plan may
become subject to penalty taxes.
See “Material Income Tax Considerations – Holders Resident in Canada – Eligibility for Investment – New
Equinox Shares and Solaris Copper Shares” in the Circular.
Following the Arrangement, Solaris Copper may be unable to make the changes necessary to
operate as an independent entity and may incur greater costs.
Following the Arrangement, the separation of Solaris Copper from the other business of Equinox may
materially affect Solaris Copper. Solaris Copper may not be able to implement successfully the changes
necessary to operate independently. Solaris Copper may incur additional costs relating to operating
independently that could materially affect its cash flows and results of operations. Solaris Copper may
require Equinox to provide Solaris Copper with certain services and facilities on a transitional basis.
Solaris Copper may, as a result, be dependent on such services and facilities until it is able to provide or
obtain its own.
Solaris Copper has not had a separate operating history as a stand-alone entity since 2013
Upon the Arrangement becoming effective, Solaris Copper will become an independent company. The
operating history of Equinox cannot be regarded as the operating history of Solaris Copper. The ability of
Solaris Copper to raise capital, satisfy its obligations and provide a return to its shareholders will be
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dependent on future performance. It will not be able to rely on the capital resources and cash flows of
Equinox.
Warintza Project
Political and social opposition to the project by a segment of the local indigenous community was
forcefully expressed by an attack on Solaris Copper's exploration camp at Piuntz on the Warintza Project
on November 1, 2006. This resulted in the immediate suspension of exploration work on the project.
Solaris Copper's exploration team reports that it is continuing to work with the local community and
Ecuadorian government agencies to reach a resolution. However, the events are an indication that
political and social impediments to exploration at Warintza still exist. Exploration of the Warintza Project
cannot proceed until a mutually satisfactory resolution of the outstanding issues is achieved and the
necessary permits are issued. The carrying values of the Warintza Project and Solaris Copper’s ability to
advance exploration or development plans or bring the Warintza Project to production may be adversely
affected by whatever political instability and legal and economic uncertainty might exist in Ecuador.
Limited operating history and uncertainty of future revenues
Solaris Copper has a limited operating history. It is therefore difficult to evaluate Solaris Copper's
business and future prospects. In particular, Solaris Copper is at an early stage of development with
operating losses expected to continue for the foreseeable future. The future success of Solaris Copper is
dependent on the Solaris Copper Board's ability to implement its strategy. While the Solaris Copper
Board is optimistic about Solaris Copper's prospects, there is no certainty that anticipated outcomes and
sustainable revenue streams will be achieved. Solaris Copper faces risks frequently encountered by
developing companies. In particular, its future growth and prospects will depend on its ability to manage
growth and to continue to expand and improve operational, financial and management information and
quality control systems on a timely basis, while at the same time maintaining effective cost controls. Any
failure to expand and improve operational, financial and management information and quality control
systems in line with Solaris Copper growth could have a material adverse effect on Solaris Copper's
business, financial condition and results of operations.
Acquisition or business arrangement
Solaris Copper will seek new resource property and development opportunities in the mining industry. In
pursuit of such opportunities, Solaris Copper may fail to select appropriate acquisition targets or negotiate
acceptable arrangements, including arrangements to finance acquisitions or integrate the acquired
businesses and their workforce into Solaris Copper. Ultimately, any acquisitions would be accompanied
by risks, which could include change in commodity prices, difficulty with integration, failure to realize
anticipated synergies, significant unknown liabilities, delays in regulating approvals and exposure to
litigation. Any material issues that Solaris Copper encounters in connection with an acquisition could have
a material adverse effect on its business, results or operations and financial position.
Market price and trading of Solaris Copper Shares
The Solaris Copper Shares do not currently trade on any stock exchange or market. An active and liquid
market for the Solaris Copper Shares may not develop following completion of the Arrangement or, if
developed, may not be maintained. If an active public market does not develop or is not maintained,
investors may have difficulty selling their Solaris Copper Shares at any given time at a price that the
investor may consider reasonable. The lack of an active market may also reduce the fair market value
and increase the volatility of the Solaris Copper Shares and may impair Solaris Copper’s ability to raise
capital by selling Solaris Copper Shares.
In addition, the disruptions recently experienced in the international and domestic markets have led to
reduced liquidity and increased credit risk premiums for certain companies and have resulted in a
reduction of available financing. Companies located in countries in the emerging markets may be
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particularly susceptible to these disruptions and reductions in the availability of credit or increases in
financing costs, which could result in them experiencing financial difficulty. The availability of credit to
entities operating within the emerging and developing markets is significantly influenced by levels of
investor confidence in such markets as a whole and as such any factors that impact market confidence
(for example, a decrease in credit ratings, state or central bank intervention in one market or terrorist
activity and conflict) could affect the price or availability of funding for entities within any of these markets.
Solaris Copper has not defined any proven or probable reserves and none of its mineral
properties are in production or under development.
Solaris Copper is an exploration and development company and all of its properties are in the exploration
stage. Solaris Copper has not defined or delineated any measured resources or proven or probable
reserves on any of its properties, other than the measured resource on the La Verde Project which
Solaris Copper will acquire pursuant to the Internal Reorganization (for additional details on the measured
resource, see the summary of the technical report for the La Verde Project in Exhibit “B” to this Schedule
“L”). Mineral exploration involves significant risk, since few properties that are explored contain bodies of
ore that would be commercially economic to develop into producing mines. Solaris Copper cannot assure
that it will establish the presence of any measured resources at the Warintza Project, or proven or
probable reserves at the La Verde Project, the Warintza Project or any other properties. The failure to
establish measured resources or proven or probable reserves would severely restrict Solaris Copper’s
ability to implement its strategies for long-term growth.
Solaris Copper faces risks from international operations
Solaris Copper will have mineral properties in Ecuador, Mexico, Chile and Guatemala, which are exposed
to various levels of economic, political, legal and other risks and uncertainties and may in the future
include other jurisdictions with varying levels of economic, political and legal stability. These risks and
uncertainties vary from country to country and include, but are not limited to, terrorism, hostage taking,
military repression, crime, political instability, corruption, currency controls, extreme fluctuations in
currency exchange rates, high rates of inflation, labour unrest, the risks of war or civil unrest,
expropriation and nationalization, renegotiation or nullification of existing concessions, licenses, permits,
approvals and contracts, illegal mining, changes in taxation and mining laws, regulations and policies,
restrictions on foreign exchange and repatriation, and changing political conditions and governmental
regulations relating to foreign investment and the mining business. These countries have experienced
political, social and economic unrest in the past and protestors have from time to time targeted foreign
mining companies and their mining operations.
Political and regulatory risks
Any changes in government policy may result in changes to laws affecting ownership of assets, mining
policies, monetary policies, taxation, royalty rates, rates of exchange, environmental regulations, labour
relations and return of capital. This may affect both Solaris Copper’s ability to undertake exploration and
development activities in respect of present and future properties in the manner currently contemplated,
as well as its ability to continue to explore, develop and operate those properties in which it has an
interest or in respect of which it has obtained exploration and development rights to date. The possibility
that future governments may adopt substantially different policies, which might extend to expropriation of
assets, cannot be ruled out.
Speculative nature of mining exploration and development
The exploration for and development of mineral deposits involves significant risks. Few properties that are
explored are ultimately developed into producing mines. Major expenses are typically required to locate
and establish mineral reserves. Substantial expenditures are required to establish reserves through
drilling, to develop processes to extract the resources and, in the case of new properties, to develop the
extraction and processing facilities and infrastructure at any site chosen for extraction. Development of
Solaris Copper’s mineral projects will only follow upon obtaining satisfactory results. Exploration and
L-36

development of natural resources involves a high degree of risk and few properties which are explored
are ultimately developed into producing properties. There is no assurance that Solaris Copper’s
exploration and development activities will result in any discoveries of commercial bodies of ore. There is
also no assurance that, even if commercial quantities of ore are discovered, any of Solaris Copper’s
mineral projects will be brought into commercial production. Whether a mineral deposit will be
commercially viable depends on a number of factors, some of which are: the particular attributes of the
deposit, such as attributes of the deposit, accuracy of estimated size, continuity of mineralization, average
grade, proximity to infrastructure, availability and cost of water and power, anticipated climatic conditions,
commodity prices which are highly cyclical; and government regulations, including regulations relating to
prices, taxes, royalties, land tenure, land use, importing and exporting of minerals and environmental
protection. The exact effect of these factors cannot be accurately predicted but the combination of these
factors may result in Solaris Copper being unable to receive an adequate return on invested capital.
The processes of exploration, development and operations also involve risks and hazards, including
environmental hazards, industrial accidents, labour disputes, unusual or unexpected geological conditions
or acts of nature. These risks and hazards could lead to events or circumstances, which could result in
the complete loss of a project or could otherwise result in damage or impairment to, or destruction of,
mineral properties and future production facilities, environmental damage, delays in exploration and
development interruption, and could result in personal injury or death.
Although Solaris Copper evaluates the risks and carries insurance policies to mitigate the risk of loss
where economically feasible, not all of these risks are reasonably insurable and insurance coverages may
contain limits, deductibles, exclusions and endorsements. Solaris Copper cannot assure that its coverage
will be sufficient to meet its needs. Such a loss may have a material adverse effect on Solaris Copper.
Mining is a high-risk business
Solaris Copper’s principal operation will be the exploration for and the mining of base metals. Its
operations will be subject to all of the hazards and risks normally encountered in the mining and
processing of minerals. These include unusual and unexpected geological formations, rock falls, flooding
and other conditions involved in the extraction of material, any of which could result in damage to, or
destruction of, mines and other producing facilities, damage to or loss of life or property, environmental
damage and possible legal liability. Although adequate precautions to minimize risk will be taken,
operations are subject to hazards, which may result in environmental pollution and consequent liability
which could have a material adverse effect on the business, operations and financial performance of
Solaris Copper. As is common with all mining operations, there is uncertainty and therefore risk
associated with Solaris Copper’s operating parameters and costs. These can be difficult to predict and
are often affected by factors outside Solaris Copper’s control.
Government regulation risk
The development and exploration activities of Solaris Copper are subject to various laws governing
prospecting, development, production, exports, imports, taxes, labour standards and occupational health
and safety, mine safety, toxic substances, waste disposal, environmental protection and remediation,
protection of endangered and protected species, land use, water use, land claims of local people and
other matters. No assurance can be given that new rules and regulations will not be enacted or that
existing rules and regulations will not be applied in a manner which could have an adverse effect on
Solaris Copper’s financial position. Amendments to current laws, regulations and permits governing
development activities and activities of mining and exploration companies, or more stringent or different
implementation, could have a material adverse impact on Solaris Copper’s financial position, or could
require abandonment or delays in the development of new mining properties. Failure to comply with any
applicable laws, regulations or permitting requirements may result in enforcement actions against Solaris
Copper, including orders issued by regulatory or judicial authorities causing development or exploration
activities to cease or be curtained or suspended, and may include corrective measures requiring capital
expenditures, installation of additional equipment or remedial actions. Solaris Copper could be forced to
compensate those suffering loss or damage by reason of its processing, development or exploration
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activities and could face civil or criminal fines or penalties imposed for violations of applicable laws or
regulations. Any such regulatory or judicial action could materially increase Solaris Copper’s operating
costs and delay or curtail or otherwise negatively impact Solaris Copper’s activities.
Permitting
Solaris Copper’s development and exploration activities are subject to receiving and maintaining licenses,
permits and approvals (collectively, “permits”) from appropriate governmental authorities. Before any
development on any of its properties Solaris Copper must receive numerous permits. Solaris Copper may
be unable to obtain on a timely basis or maintain in the future all necessary permits to explore and
develop its properties, commence construction or operation of mining facilities and properties or maintain
continued operations. Delays may occur in connection with obtaining necessary renewals of permits for
Solaris Copper’s existing operations and activities, additional permits for existing or future operations or
activities, or additional permits associated with new legislation. It is possible that previously issued
permits may become suspended or revoked for a variety of reasons, including through government or
court action. Solaris Copper can provide no assurance that it will continue to hold or obtain, if required to,
all permits necessary to develop or continue operating at any particular site, which could adversely affect
its operations.
Environmental risks and hazards
All phases of Solaris Copper’s exploration and mining operations are subject to environmental regulation
in the jurisdictions in which they operate. These regulations mandate, among other things, the
maintenance of air and water quality standards and land reclamation. They also set out limitations on the
generation, transportation, storage and disposal of solid and hazardous waste. Environmental legislation
is evolving in a manner which will likely, in the future, require stricter standards and enforcement,
increased fines and penalties for non-compliance, more stringent environmental assessments of
proposed projects and heightened degree of responsibility for companies and their officers, directors and
employees. There is no assurance that future changes in environmental regulation, if any, will not
adversely affect the mining operations. Environmental hazards may exist on the properties which are
unknown at present which have been caused by previous or existing owners or operators of the
properties. Solaris Copper may become liable for such environmental hazards caused by previous
owners or operators of the properties.
Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to
cease or be curtailed, and may include corrective measures requiring capital expenditures, installation of
additional equipment or remedial actions. Parties engaged in mining operations or in the exploration or
development of mineral properties may be required to compensate those suffering loss or damage by
reason of the mining activities and may have civil or criminal fines or penalties imposed for violations of
applicable laws or regulations.
Land reclamation requirements for exploration properties may be burdensome
Land reclamation requirements are generally imposed on mineral exploration companies (as well as
companies with mining operations) in order to minimize long-term effects of land disturbance.
Reclamation may include requirements to:



treat ground and surface water to drinking water standards;



control dispersion of potentially deleterious effluents; and



reasonably re-establish pre-disturbance land forms and vegetation.

In order to carry out reclamation obligations imposed on us in connection with exploration, potential
development and production activities, we must allocate financial resources that might otherwise be spent
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on further exploration and development programs. In addition, regulatory changes could increase our
obligations to perform reclamation and mine closing activities. If we are required to carry out
unanticipated reclamation work, our financial position could be adversely affected.
Commodity price risk
The price of Solaris Copper’s common shares, financial results and exploration, and development and
mining activities in the future may be materially adversely affected by declines in the price of copper and
molybdenum. Copper and molybdenum prices fluctuate widely and are affected by numerous factors
beyond Solaris Copper’s control, such as the sale or purchase of metals by various central banks and
financial institutions, interest rates, exchange rates, inflation or deflation, fluctuation in the value of the
U.S. dollar and foreign currencies, global and regional supply and demand, and the political and
economic conditions of major metals-producing and metals-consuming countries throughout the world.
The prices of copper and molybdenum have fluctuated widely in recent years, and future price declines
could cause continuous development of and commercial production from Solaris Copper’s properties to
be uneconomic. Future production from Solaris Copper’s mining properties is dependent on copper and
molybdenum prices that are adequate to make these properties economically viable.
Exchange rate fluctuations
Solaris Copper reports its results in U.S. dollars, while many of Solaris Copper’s investments, costs and
revenues may be denominated in other currencies. This may result in additions to Solaris Copper’s
reported costs or reductions in Solaris Copper’s reported revenues. Fluctuations in exchange rates
between currencies in which Solaris Copper invests, reports, or derives income may cause fluctuations in
its financial results that are not necessarily related to Solaris Copper’s underlying operations.
No history of dividends
Solaris Copper has not paid a dividend on the Solaris Copper Shares since incorporation. Solaris Copper
intends to continue to retain earnings and other cash resources for its business. Any future determination
to pay dividends will be at the discretion of the Solaris Copper Board and will depend upon the capital
requirements of Solaris Copper, results of operations and such other factors as the Solaris Copper Board
considers relevant.
Uncertainty of mineral resource estimates
Mineral resource figures are only estimates. Such estimates are expressions of judgment based on
knowledge, mining experience, analysis of drilling results and industry practices. While Solaris Copper
believes that the mineral resource estimates included are established and reflect management’s best
estimates, the estimating of mineral resources is a subjective process and the accuracy of mineral
resource estimates is a function of the quantity and quality of available data, the accuracy of statistical
computations, and the assumptions used and judgments made in interpreting available engineering and
geological information. There is significant uncertainty in any mineral resource estimate and the actual
deposits encountered and the economic viability of a deposit may differ materially from Solaris Copper’s
estimates. Estimated mineral resources may have to be re-estimated based on changes in copper prices,
further exploration or development activity or actual production experience. This could materially and
adversely affect estimates of the volume or grade of mineralization, estimated recovery rates or other
important factors that influence mineral resource estimates. Mineral resources are not mineral reserves
and there is no assurance that any mineral resource estimate will ultimately be reclassified as proven or
probable mineral reserves. Mineral resources which are not mineral reserves do not have demonstrated
economic viability.
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Joint ventures
Solaris Copper may enter into joint venture arrangements with regard to future exploration, development
and production properties (including potentially Solaris Copper's concessions). There is a risk any future
joint venture partner does not meet its obligations and Solaris Copper may therefore suffer additional
costs or other losses. It is also possible that the interests of Solaris Copper or future joint venture partners
are not aligned resulting in project delays or additional costs and losses. Solaris Copper may have
minority interests in the companies, partnerships and ventures in which it invests and may be unable to
exercise control over the operations of such companies.
Infrastructure
Mining, processing, development and exploration activities depend, to one degree or another, on
adequate infrastructure. Reliable roads, bridges, power sources and water supply are important
determinants which affect capital and operating costs. Unusual or infrequent weather phenomena,
terrorism, sabotage, government or other interference in the maintenance or provision of such
infrastructure could adversely affect Solaris Copper's operations, financial condition and results of
operations.
Principal properties located in remote areas
Solaris Copper’s exploration operations are located in remote areas, some of which have harsh climates,
resulting in technical challenges for conducting both geological exploration and mining. Solaris Copper
benefits from modern mining transportation skills and technologies for operating in areas with harsh
climates. Nevertheless, Solaris Copper may sometimes be unable to overcome problems related to
weather and climate at a commercially reasonable cost, which could have a material adverse effect on
Solaris Copper business and results of operations. The remote location of Solaris Copper’s principal
operations also results in increased costs and transportation difficulties.
Weather
Solaris Copper's exploration efforts are subject to seasonal conditions in Ecuador, Mexico, Chile and
Guatemala. As a result of potentially heavy rainfall, exploration activity, development activity and the
ability to mine ore may be lower in the first half of the year and the cost of these activities may also be
higher.
International interests
Changing political situations may affect the manner in which Solaris Copper operates. The operations of
Solaris Copper are conducted in Canada, Ecuador, Mexico, Chile and Guatemala and are exposed to
various levels of political, economic, currency and other risks and uncertainties. These risks and
uncertainties include, but are not limited to: terrorism, hostage taking, military repression, crime, political
instability, currency controls, extreme fluctuations in currency exchange rates, high rates of inflation,
uncertainty of the rule of law and legal system, corruption of public officials and/or courts of law, labour
unrest, the risks of war or civil unrest, expropriation and nationalization, renegotiation or nullification of
existing concessions, licenses, permits, approvals and contracts, illegal mining, changes in taxation
policies, restrictions on foreign exchange and repatriation, and changing political conditions and
governmental regulations relating to foreign investment and the mining business. The occurrence of
mining regime changes in both the developed and developing countries adds uncertainties that cannot be
accurately predicted and any future material adverse changes in government policies or legislation in the
jurisdictions in which we operate that affect foreign ownership, mineral exploration, development of
mining activities, may affect our viability and profitability.
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Solaris Copper may become, in the future, subject to legal proceedings
Solaris Copper may, from time to time, become involved in various claims, legal proceedings, regulatory
investigations and complaints. Solaris Copper cannot reasonably predict the likelihood or outcome of any
actions should they arise. If Solaris Copper is unable to resolve any such disputes favorably, it may have
a material adverse effect on Solaris Copper’s financial performance, cash flows, and results of
operations. To the extent management believes it is probable that a material cash outflow will be incurred
to settle the claim, a provision for the estimated settlement amount is recorded. Solaris Copper’s assets
and properties may become subject to further liens, agreements, claims, or other charges as a result of
such disputes. Any claim by a third party on or related to any of Solaris Copper’s properties, could result
in Solaris Copper losing a commercially viable property. Even if a claim is unsuccessful, it may potentially
affect Solaris Copper’s operations due to the high costs of defending against the claim. If Solaris Copper
loses a commercially viable property, such a loss could lower its future revenues, or cause Solaris Copper
to cease operations if the property represents all or a significant portion of Solaris Copper’s mineral
reserves.
Even if one of its mineral properties is determined to be economically viable to develop into a
mine, such development may not be successful
If the development of one of Solaris Copper’s properties is found to be economically feasible and
approved by the Solaris Copper Board, such development will require obtaining permits and financing,
the construction and operation of mines, processing plants and related infrastructure, including road
access. As a result, Solaris Copper will be subject to all of the risks associated with establishing new
mining operations, including:



the timing and cost, which can be considerable, of the construction of mining and processing
facilities and related infrastructure;



the availability and cost of skilled labour and mining equipment;



the availability and cost of appropriate smelting and refining arrangements;



the need to obtain necessary environmental and other governmental approvals and permits and
the timing of the receipt of those approvals and permits;



the availability of funds to finance construction and development activities;



potential opposition from non-governmental organizations, environmental groups or local groups
which may delay or prevent development activities; and



potential increases in construction and operating costs due to changes in the cost of fuel, power,
materials and supplies.

The costs, timing and complexities of developing its projects may be greater than anticipated because
such property interests are not located in developed areas, and, as a result, its property interests are not
currently served by appropriate road access, water and power supply and other support infrastructure.
Cost estimates may increase significantly as more detailed engineering work is completed on a project. It
is common in new mining operations to experience unexpected costs, problems and delays during
construction, development and mine start-up. In addition, delays in the early stages of mineral production
often occur. Accordingly, Solaris Copper cannot provide assurance that its activities will result in profitable
mining operations at its mineral properties.
Solaris Copper cannot assure you that it will achieve production or that it will ever be profitable if
production is achieved. Solaris Copper does not expect to receive revenue for the foreseeable future.
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Competition
Solaris Copper faces competition from a number of large established companies with greater financial
and technical resources than Solaris Copper. Solaris Copper competes with these other mining
companies for the recruitment and retention of qualified directors, professional management, employees
and contractors. There is also significant and increasing competition for a limited number of suitable
properties and resource acquisition opportunities and, as a result, Solaris Copper may be unable to
acquire such mining properties which it desires on terms it considers acceptable.
Dependence on good relations with employees
The success of Solaris Copper’s operations depends on the skills and abilities of its employees. There is
intense competition for engineers, geologists and persons with mining expertise. The ability of Solaris
Copper to hire and retain engineers, geologists and persons with mining expertise is key to the mining
operations. Further, relations with employees may be affected by changes in the scheme of labour
relations that may be introduced by the relevant governmental authorities in the jurisdictions in which the
mining operations are conducted. Changes in such legislation or otherwise in Solaris Copper’s
relationships with its employees may result in strikes, lockouts or other work stoppages, any of which
could have a material adverse effect on the mining operations, results of operations and financial
condition.
Uninsurable risks
In the course of developing its assets, Solaris Copper is subject to a number of risks and hazards
generally, including adverse environmental conditions, industrial accidents, labour disputes, unusual or
unexpected geological conditions, ground or slope failures, mechanical failures, changes in the regulatory
environment and natural phenomena such as inclement weather conditions, floods and earthquakes.
Such occurrences could result in damage to mineral properties or production facilities, personal injury or
death, environmental damage to Solaris Copper's current properties and future properties of Solaris
Copper or the properties of others, delays in mining, monetary losses and possible legal liability.
Although Solaris Copper may maintain insurance to protect against certain risks in such amounts as it
considers to be reasonable, any such insurance may not cover all the potential risks associated with its
operations. Solaris Copper may also be unable to maintain insurance to cover these risks at economically
feasible premiums or for other reasons.
Insurance coverage may not continue to be available or may not be adequate to cover any resulting
liability. Moreover, insurance against risks such as environmental pollution or other hazards as a result of
exploration and production is not generally available to Solaris Copper or to other companies in the
mining industry on acceptable terms. Solaris Copper might also become subject to liability for pollution or
other hazards which may not be insured against or which Solaris Copper may elect not to insure against
because of premium costs or other reasons. Losses from these events may cause Solaris Copper to incur
significant costs that could have a material adverse effect upon its cash flows, results of operations and
financial condition.
Defects in land title
Title insurance is not available for Solaris Copper's properties, and Solaris Copper's ability to ensure that
it has obtained a secure claim to individual mineral properties or mining concessions may be severely
constrained. Solaris Copper has not conducted surveys of all of the claims in which it holds direct or
indirect interests and, therefore, the precise area and location of such claims may be in doubt. Solaris
Copper can provide no assurances that there are no title defects affecting its properties. Accordingly, its
mineral properties may be subject to prior unregistered liens, agreements, transfers or claims, including
indigenous land claims, and title may be affected by, among other thing, undetected defects. In addition,
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Solaris Copper may be unable to operate its properties as permitted or to enforce its rights with respect to
its properties.
Lack of availability of resources
Mining exploration requires ready access to mining equipment such as drills, and crews to operate that
equipment. There can be no assurance that such resources will be available to Solaris Copper on a
timely basis or at a reasonable cost. Failure to obtain these resources when needed may result in delays
in Solaris Copper's exploration programs.
Management
The success of Solaris Copper will be largely dependent on the performance of its board of directors and
its senior management. Many of Solaris Copper’s senior management are employed directly by Equinox
and provide services through the Services Agreement. The loss of any of these individuals or the
termination of the Services Agreement with Equinox may have a materially adverse effect on Solaris
Copper’s business and prospects. There is no assurance Solaris Copper can maintain the services of its
board of directors and management or other qualified personnel required to operate its business. Failure
to do so could have material adverse effect on Solaris Copper and its prospects.
Key personnel
Recruiting and retaining qualified personnel is critical to Solaris Copper’s success. The number of
persons skilled in the acquisition, exploration and development of mining properties is limited and
competition for such persons is intense. As Solaris Copper’s business activity grows, it will require
additional key financial, administrative, mining, marketing and public relations personnel as well as
additional staff on the operations side. Although Solaris Copper believes that it will be successful in
attracting and retaining qualified personnel, there can be no assurance of such success.
Property commitments
The properties to be held by Solaris Copper may be subject to various land payments, royalties and/or
work commitments. Failure by Solaris Copper to meet its payment obligations or otherwise fulfill its
commitments under these agreements could result in the loss of related property interests.
Corruption and bribery laws
Solaris Copper's operations are governed by, and involve interactions with, many levels of government in
numerous countries. Solaris Copper is required to comply with anti-corruption and anti-bribery laws,
including the Criminal Code, and the Canadian Corruption of Foreign Public Officials Act, as well as
similar laws in the countries in which Solaris Copper conducts its business. In recent years, there has
been a general increase in both the frequency of enforcement and the severity of penalties under such
laws, resulting in greater scrutiny and punishment to companies convicted of violating anticorruption and
anti-bribery laws. Furthermore, a company may be found liable for violations by not only its employees,
but also by its contractors and third-party agents. Although Solaris Copper has adopted steps to mitigate
such risks, including the implementation of training programs, internal monitoring, reviews and audits, and
policies to ensure compliance with such laws, such measures may not always be effective in ensuring
that Solaris Copper, its employees, contractors or third-party agents will comply strictly with such laws. If
Solaris Copper finds itself subject to an enforcement action or is found to be in violation of such laws, this
may result in significant penalties, fines and/or sanctions imposed on Solaris Copper resulting in a
material adverse effect on Solaris Copper's reputation and results of its operations.
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Significant shareholders
Prior to the closing of the Arrangement, Solaris Copper expects to complete the Internal Reorganization,
whereby all of the issued and outstanding shares in Lowell Copper will be transferred from Equinox to
Solaris Copper in exchange for shares of Solaris Copper.
Upon completion of the Internal
Reorganization, Equinox is expected to have control or direction over an aggregate of 29,765,569 Solaris
Copper Shares. The 29,765,569 Solaris Copper Shares will represent approximately 40% of the issued
and outstanding Solaris Copper Shares on a post-Arrangement and undiluted basis, and approximately
34% of the issued and outstanding Solaris Copper Shares on a post-Arrangement and fully-diluted basis.
As a result, Equinox will have the ability to significantly influence the outcome of corporate actions
requiring shareholder approval, including the election of directors of Solaris Copper and the approval of
certain corporate transactions. Although Equinox is a strategic partner of Solaris Copper, its respective
interests may differ from the interests of Solaris Copper or its other shareholders. The concentration of
ownership of the Solaris Copper Shares may also have the effect of dissuading third party offers or
delaying or preventing other possible strategic transactions of Solaris Copper.
Solaris Copper's combined financial statements may not reflect what its financial position, results
of operations or cash flows would have been had Solaris Copper operated as a stand-alone
company or what Solaris Copper's financial position, results of operations or cash flows will be in
the future
Solaris Copper's combined financial statements included in Schedules “O” and “P” to the Circular have
been derived from the consolidated financial statements of Equinox as if Solaris Copper had been
operating as a stand-alone company for the periods presented. Solaris Copper believes management has
made reasonable assumptions underlying Solaris Copper's combined financial statements, including
reasonable allocations of corporate expenses from Equinox, such as expenses related to employee
benefits, finance, human resources, legal, information technology and executive management. However,
because Solaris Copper's combined financial statements are based on certain assumptions and include
allocations of corporate expenses from Equinox, Solaris Copper's combined financial statements may not
reflect what Solaris Copper's financial position, results of operations or cash flows would have been had
Solaris Copper operated as a stand-alone company during the historical periods presented or what
Solaris Copper's financial position, results of operations or cash flows will be in the future.
Reporting Issuer obligations
Solaris Copper's business is subject to evolving corporate governance and public disclosure regulations
that have increased both Solaris Copper's compliance costs and the risk of non-compliance, which could
adversely impact Solaris Copper's share price.
Solaris Copper is subject to changing rules and regulations promulgated by a number of governmental
and self-regulated organizations, including the Canadian Securities Administrators and the International
Accounting Standards Board. These rules and regulations continue to evolve in scope and complexity
creating many new requirements. For example, the Canadian government proclaimed into force the
Extractive Sector Transparency Measures Act on June 1, 2015, which mandates the public disclosure of
payments made by mining companies to all levels of domestic and foreign governments starting in 2017
for the year ended December 31, 2016. Solaris Copper's efforts to comply with such legislation could
result in increased general and administration expenses and a diversion of management time and
attention from revenue-generating activities to compliance activities.
Income, federal, state and municipal taxes
Solaris Copper is subject to income taxes in Canada, Ecuador, Mexico, Chile and Guatemala. No
assurance can be given that new taxation rules will not be enacted in Ecuador, Mexico, Chile and
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Guatemala and, or that existing rules will not be applied in a manner which could result in Solaris
Copper's profits being subject to increased income tax.
Income tax considerations
The fair market value of the Solaris Copper Shares immediately following the exchange of Class A
Shares for New Equinox Shares and Solaris Copper Shares cannot be determined precisely and will
impact the tax consequences of participating in the Arrangement.
No tax ruling has been received from the authorities in Canada or the United States in respect of tax
consequences of participating in the Arrangement.
Change in climate conditions
Governments are moving to introduce climate change legislation and treaties at the international,
national, state/province and local levels. Regulation relating to emission levels (such as carbon taxes)
and energy efficiency is becoming more stringent. If the current regulatory trend continues, Solaris
Copper expects that this will result in increased costs. In addition, physical risk of climate change may
also have an adverse effect on Solaris Copper's operations. These risks include: sea level rise, extreme
weather events, and resource shortages due to disruption of delivery item. Solaris Copper can provide no
assurance that efforts to mitigate the risks of climate changes will be effective and that the physical risks
of climate change will not have an adverse effect on its operations.
Information systems
Targeted attacks on Solaris Copper's systems (or on systems of third parties that Solaris Copper relies
on), failure or non-availability of a key information technology ("IT") systems or a breach of security
measures designed to protect Solaris Copper's IT systems could result in disruptions to Solaris Copper's
operations, extensive personal injury, property damage or financial or reputational risks. Solaris Copper
has engaged IT consultants to implement and test system controls and disaster recovery infrastructure for
certain IT systems. As the threat landscape is ever-changing, Solaris Copper must make continuous
mitigation efforts, including: risk prioritized controls to protect against known and emerging threats; tools
to provide automate monitoring and alerting and backup and recovery systems to restore systems and
return to normal operations.
Conflicts of interest
Certain of the directors and/or officers of Solaris Copper also serve as directors and/or officers of other
companies, including Equinox, involved in natural resource exploration, development and mining
operations and consequently there exists the possibility for such directors to be in a position of conflict.
Any decision made by any of such directors and/or officer will be made in accordance with their duties
and obligations to deal fairly and in good faith with a view to the best interests of Solaris Copper and
Solaris Copper Shareholders. In addition, each director is required to declare and refrain from voting on
any matter in which such director may have a conflict of interest in accordance with the procedures set
forth in the BCBCA and other applicable laws.
The possible issuance of additional Solaris Copper Shares may impact the value of Solaris
Copper Shares
Solaris Copper is authorized to issue an unlimited number of Solaris Copper Shares without par value.
Sales of substantial amounts of Solaris Copper Shares (including Solaris Copper Shares issuable upon
the exercise of Solaris Copper Options, Solaris Copper Warrants and Solaris Copper RSUs), or the
perception that such sales could occur, could materially adversely affect prevailing market prices for the
common shares and the ability of Solaris Copper to raise equity capital in the future.
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Additional financings may result in dilution
Solaris Copper may require additional funds to further its activities and objectives. To obtain such funds,
Solaris Copper may issue additional securities, including Solaris Copper Shares or securities convertible
into or exchangeable for Solaris Copper Shares. As a result, Solaris Copper's shareholders could be
substantially diluted. In addition, there can be no assurance that Solaris Copper will be able to obtain
sufficient financing in the future on terms favourable to Solaris Copper or at all.
PFIC considerations
Solaris Copper will likely be a passive foreign investment company, or “PFIC,” which could result in
adverse U.S. federal income tax consequences to Solaris Copper’s U.S. shareholders. If Solaris Copper
is a PFIC for any taxable year (or portion thereof) that is included in the holding period of a U.S. Holder
(as defined in the Circular under “Material Income Tax Considerations – Certain United States Federal
Income Tax Considerations”) in its Solaris Copper Shares, the U.S. Holder may be subject to certain
adverse U.S. federal income tax consequences and to additional reporting requirements. Solaris Copper
will endeavor to provide to a U.S. Holder such information as the IRS may require, including a PFIC
annual information statement, to enable the U.S. Holder to make and maintain a qualified electing fund
(“QEF”) election, but there is no guarantee Solaris Copper will be able to timely provide such required
information.
If Solaris Copper is a PFIC, Solaris Copper may own interests in other entities that are classified as
PFICs. In such event, a U.S. Holder will be deemed to own a portion of the shares of such subsidiary
PFICs and could be subject to adverse U.S. federal income tax consequences with respect to such
subsidiary PFICs. If a U.S. Holder makes a QEF election with respect to a subsidiary PFIC, tracking the
tax bases of the U.S. Holder’s interests in the tiered PFIC structure will become extremely complicated.
Prospective investors are strongly urged to review the discussion in the Circular under “Material Income
Tax Considerations – Certain United States Federal Income Tax Considerations” and to consult their own
tax advisors regarding the possible implications of the PFIC rules on their investments in Solaris Copper.
PROMOTER
Under applicable Canadian securities laws, Equinox may be considered a promoter of Solaris Copper in
that it took initiative in substantially reorganizing the business of Solaris Copper.
As of the date of this Circular, Equinox is the registered holder of 1 Solaris Copper Share representing all
of the issued and outstanding Solaris Copper Shares.
Pursuant to the Internal Reorganization that is expected to be completed prior to the Effective Date,
Solaris Copper will issue Solaris Copper Shares to Equinox in exchange for all of the issued and
outstanding shares in Lowell Copper (which holds the Warintza Project and Ricardo Project) and Solaris
Copper will indirectly acquire all of the issued and outstanding shares of Catalyst Copper Corp. (which
holds the La Verde Project) and Ascenso (which holds the Guatemala Property).
Immediately following the Effective Time, Equinox is expected to beneficially own, control and direct,
directly or indirectly, 29,765,569 Solaris Copper Shares representing 40% of the issued and outstanding
Solaris Copper Shares (assuming no Equinox Warrants, Equinox Options or Equinox RSUs are exercised
between the date of this Circular and the Effective Date) or 34% on a fully-diluted basis.
LEGAL PROCEEDINGS AND REGULATORY ACTIONS
There are no legal proceedings to which Equinox or Solaris Copper is a party to, or in respect of which
any of its assets are the subject of, that is or will be material to Solaris Copper, and Solaris Copper is not
aware of any such legal proceedings that are contemplated.
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Since incorporation, there have not been any penalties or sanctions imposed against Solaris Copper by a
court relating to provincial or territorial securities legislation or by a securities regulatory authority, nor
have there been any other penalties or sanctions imposed by a court or regulatory body against Solaris
Copper, and Solaris Copper has not entered into any settlement agreements before a court relating to
provincial or territorial securities legislation or with a securities regulatory authority.
INTERESTS OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS
Except as set elsewhere in this Circular, none of the proposed directors or executive officers of Solaris
Copper, or any person that is expected to beneficially own or control or direct more than 10% of any class
or series of shares of Solaris Copper, or any associate or affiliate of any of the foregoing persons, has or
has had any material interest in any past transaction within the three years before the date of this
Circular, or any proposed transaction, that has materially affected or would materially affect Solaris
Copper or any of its subsidiaries.
Certain proposed directors and officers of Solaris Copper are also directors, officers or shareholders of
other companies that are similarly engaged in the business of acquiring, developing and exploiting natural
resource properties. Such associations to other engaged companies in the resource sector may give rise
to conflicts of interest from time to time. As a result, opportunities provided to a director of Solaris Copper
may not be made available to Solaris Copper but, rather, may be offered to a company with competing
interests. The directors and senior officers of Solaris Copper are required by law to act honestly and in
good faith with a view to the best interests of Solaris Copper and to disclose any personal interest which
they may have in any project or opportunity of Solaris Copper, and to abstain from voting on such
matters.
After closing of the NewCastle-Anfield Transaction, Ross Beaty was appointed Chairman of Equinox and
acquired approximately 22.5 million Equinox Shares. The Equinox Shares were purchased pursuant to a
share and debenture purchase agreement between Equinox, Mr. Beaty and Sandstorm, whereby
Sandstorm, a then Shareholder, sold to Mr. Beaty 4.0 million Equinox Shares and the Beaty Debenture at
a combined purchase price of approximately $18.2 million, and the existing Debenture between Equinox
and Sandstorm was amended to account for the sale of the Beaty Debenture. The Beaty Debenture was
converted to approximately 18.5 million Equinox Shares in early January 2018.
AUDITORS, TRANSFER AGENT AND REGISTRAR
Effective on completing the Arrangement, KPMG LLP of 777 Dunsmuir Street, Vancouver, British
Columbia V7Y 1K3, will be the auditors of Solaris Copper. KPMG are the auditors for Equinox and were
appointed on January 5, 2017.
The transfer agent and registrar for the Solaris Copper Shares is Computershare. The register of
transfers of the Solaris Copper Shares is maintained by Computershare at its offices in Vancouver, British
Columbia.
MATERIAL CONTRACTS
Following the completion of the Arrangement, the following will be the material contracts of Solaris
Copper, other than contracts entered into in the ordinary course of business:
1.

The Arrangement Agreement dated as of June 20, 2018 among Equinox and Solaris Copper, as
described under “The Arrangement – Details of the Arrangement” in this Circular;

2.

The Services Agreement dated as of June 20, 2018 among Equinox and Solaris Copper, as
described under “Director and Executive Compensation” in this Schedule L, pursuant to which
Equinox will provide office space, furnishings and equipment, communications facilities and
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personnel necessary for Solaris Copper to fulfill its day-to-day head office and executive
responsibilities; and
3.

The Joint Venture Agreement dated February 28, 2015, among Aur Mexcay Inc. (Teck), Minera
Hill 29 S.A. de C.V. (Catalyst) and Minera Torre de Oro, S.A.P.I de C.V. as amended, in respect
of the La Verde Property, Mexico.

Copies of the above material contracts will be available following the completion of the Arrangement
under Solaris Copper’s profile on SEDAR at www.sedar.com.
EXPERTS
KPMG LLP, Chartered Professional Accountants, prepared an auditors’ report to Equinox, the sole
shareholder of Solaris Copper, on the Solaris Copper Combined Financial Statements for the years
ended December 31, 2017 and 2016. KPMG LLP has advised Equinox that it is independent with respect
to Solaris Copper within the meaning of the Code of Professional Conduct of the Chartered Professional
Accountants of British Columbia.
KPMG LLP also prepared an auditors’ report to Equinox, the sole shareholder of Catalyst, on the Catalyst
Carve-Out Financial Statements for the period from January 1, 2017 to December 21, 2017 and the
period from May 26, 2016 to December 31, 2016. KPMG LLP has advised Equinox that it is independent
with respect to Catalyst within the meaning of the Code of Professional Conduct of the Chartered
Professional Accountants of British Columbia.
FINANCIAL STATEMENTS DISCLOSURE
See Schedule “O” to the Circular for the annual combined financial statements of Solaris Copper for the
years ended December 31, 2017 and 2016. See Schedule “P” for the interim combined financial
statements of Solaris Copper for the three-month periods ended March 31, 2018 and 2017. See Schedule
“N” for the carve-out financial statements of Catalyst (which holds the La Verde Project) for the following
periods: (i) January 1, 2017 to December 21, 2017 (being the date immediately prior to the acquisition of
Catalyst by Equinox) and (ii) May 26, 2016 to December 31, 2016.
Equinox obtained exemptive relief from having to provide financial statements for Catalyst for the period
from January 1, 2016 to May 25, 2016. For additional information regarding exemptive relief granted by
securities regulators from certain financial statement requirements, please see the disclosure under the
heading “Exemptions from Instruments” in the Circular.
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EXHIBIT A
to
SCHEDULE “L”
AUDIT COMMITTEE CHARTER OF SOLARIS COPPER INC.
AUDIT COMMITTEE CHARTER
ARTICLE 1 - PURPOSE
The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors of
Solaris Copper Inc. (the “Corporation”) in fulfilling its financial oversight responsibilities by reviewing the
financial reports and other financial information provided by the Corporation to regulatory authorities and
shareholders, the Corporation’s systems of internal controls regarding finance and accounting, the
fairness of transactions between the Corporation and related parties and the Corporation’s auditing,
accounting and financial reporting processes. Consistent with this function, the Committee will encourage
continuous improvement of, and should foster adherence to, the Corporation’s policies, procedures and
practices at all levels. The Committee’s primary duties and responsibilities are to:



Serve as an independent and objective party to monitor the Corporation’s financial reporting and
internal control system and review the Corporation’s financial statements;



Review and appraise the performance and compensation of the Corporation’s external auditors;



Provide an open avenue of communication among the Corporation’s auditors, financial and senior
management, the Committee and the Board of Directors; and



Such other matters as the Board may delegate to the Committee.
ARTICLE 2 - COMPOSITION

The composition of the Committee shall include a minimum of three Directors as determined by the Board
of Directors, and shall meet the independence requirements within the meaning of National Instrument
52-110 - Audit Committees, Part 6, and applicable stock exchange requirements, and further shall be free
from any relationship that, in the opinion of the Board of Directors, could reasonably be expected to
interfere with the exercise of his or her independent judgment as a member of the Committee.
All members of the Committee shall have financial management experience and be financially literate and
at least one member shall have accounting experience. For the purposes of the Corporation’s Charter,
the definition of “financially literate” is the ability to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of the issues that can reasonably be expected to be raised by the Corporation’s
financial statements.
The members of the Committee shall be appointed by the Board of Directors. Unless a Chair is elected by
the full Board of Directors, the members of the Committee may designate a Chair by a majority vote of the
full Committee membership.
ARTICLE 3 - MEETINGS
The Committee shall meet at least quarterly, or more frequently as circumstances dictate. The meetings
will take place as the Committee or the Chair of the Committee shall determine, upon 48 hours’ notice to
each of its members. The notice period may be waived by a quorum of the Committee. The Committee
may ask members of Management or others to attend meetings or to provide information as necessary.
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The quorum for the transaction of business at any meeting of the Committee shall be a majority of the
members of the Committee or subcommittee present in person or by telephone or other
telecommunication device that permits all persons participating in the meeting to speak and to hear each
other. Decisions by the Committee will be by the affirmative vote of a majority of the members of the
Committee, or by consent resolutions in writing signed by each member of the Committee.
The Committee shall prepare and maintain minutes of its meetings, and periodically report to the Board of
Directors regarding such matters as are relevant to the Committee’s discharge of its responsibilities, and
shall report in writing on request of the Chairman of the Board. As part of its duty to foster open
communication, the Committee will meet at least annually with the Chief Financial Officer and the external
auditors in separate sessions.
ARTICLE 4 - SUBCOMMITTEES
The Committee may form and delegate authority to one or more subcommittees, which may consist of
one or more members, as it deems necessary or appropriate from time to time under the circumstances.
The quorum for the transaction of business at any meeting of the Subcommittee shall be a majority of the
members of the subcommittee.
ARTICLE 5 - RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties, the Committee shall:
5.1

Financial Reporting Processes
(a)

Review and recommend to the Board for approval the Corporation’s annual and
interim (quarterly) financial statements, MD&A, and any annual and interim
earnings-related press releases, before the Corporation publicly discloses this
information and any reports or other material financial information that are
submitted to any governmental body, stock exchange or to the public, including
any certification, report, opinion, or review rendered by the external auditors.

(b)

Ensure that the Corporation has the proper systems and procedures, internal
controls over financial reporting, information technology systems, and disclosure
controls and procedures in place so that the Corporation’s financial statements,
MD&A, and other financial reports, other financial information, including all
Corporation disclosure of financial information extracted or derived from the
Corporation’s financial statements and other reports, satisfy all legal and
regulatory requirements. The Audit Committee shall periodically assess the
adequacy of such systems, procedures and controls.

(c)

In consultation with the external auditors, review with management the integrity
of the Corporation’s financial reporting process, both internal and external.

(d)

In connection with the annual audit, review material written matters between the
external auditors and management, such as management letters, schedules of
unadjusted differences and analyses of alternative assumptions, estimates or
generally accepted accounting methods.

(e)

Consider the external auditors’ judgments about the quality and appropriateness
of the Corporation’s accounting principles, practices and internal controls as
applied in its financial reporting.
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5.2

(f)

Consider and approve, if appropriate, changes to the Corporation’s auditing and
accounting principles, practices and internal controls over financial reporting as
suggested by the external auditors and management.

(g)

Review significant judgments made by management in the preparation of the
financial statements and the view of the external auditors as to appropriateness
of such judgments.

(h)

Following completion of the annual audit, review separately with management
and the external auditors any significant difficulties encountered during the
course of the audit, including any restrictions on the scope of work or access to
required information.

(i)

Review and assist in the resolution of any significant disagreement between
management and the external auditors in connection with the preparation of the
financial statements and financial reporting generally.

(j)

Review with the external auditors and management the extent to which changes
and improvements in financial or accounting practices have been implemented.

(k)

Review certification processes relating to preparation and filing of reports and
financial information.

(l)

Establish procedures for the receipt, retention and treatment of complaints or
concerns received by the Corporation regarding accounting, internal accounting
controls or auditing matters, and for the confidential, anonymous submission by
employees of the Corporation of concerns regarding questionable accounting or
auditing matters.

(m)

Review with management financial and earnings guidance provided to analysts
and rating agencies.

External Auditors
(a)

Review annually the performance of the external auditors who shall be
ultimately accountable to the Board of Directors and the Committee as
representatives of the shareholders of the Corporation.

(b)

Obtain annually a formal written statement by the external auditors setting forth
all relationships between the external auditors and the Corporation, consistent
with Independence Standards Board Standard 1, and confirming that the
external auditors are registered and in good standing with the Canadian Public
Accounting Board.

(c)

Review and discuss with the external auditors any disclosed relationships or
services that may affect the objectivity and independence of the external
auditors.

(d)

Take, or recommend that the Board of Directors take, appropriate action to
oversee the independence of the external auditors.

(e)

Recommend to the Board of Directors the selection and, where applicable, the
replacement of the external auditors nominated annually for shareholder
approval.
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(f)

At each meeting, consult with the external auditors, without the presence of
management, about the quality of the Corporation’s accounting principles,
internal controls and the completeness and accuracy of the Corporation’s
financial statements.

(g)

Review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former
external auditors of the Corporation.

(h)

Review with management and the external auditors the audit plan for the yearend financial statements, the intended template for such statements and
oversee the audit.

(i)

Review and pre-approve all audit and audit-related services and the fees and
other compensation related thereto, and any non-audit services provided by the
Corporation’s external auditors and the fees and other compensation related
thereto in excess of $50,000.

The pre-approval requirement is waived with respect to the provision of non-audit services if:
(j)

the aggregate amount of all such non-audit services provided to the Corporation
constitutes not more than five percent of the total amount of fees paid by the
Corporation to its external auditors during the fiscal year in which the non-audit
services are provided;

(k)

such services were not recognized by the Corporation at the time of the
engagement to be non-audit services; and

(l)

such services are promptly brought to the attention of the Committee by the
Corporation and approved, prior to the completion of the audit, by the
Committee or by one or more members of the Committee who are members of
the Board of Directors to whom authority to grant such approvals has been
delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled
meeting following such approval such authority may be delegated by the Committee to one or more
independent members of the Committee.
ARTICLE 6 - OTHER RESPONSIBILITIES
(a)

Review with management the Corporation’s major financial risk exposure,
including a regular review of the top risks identified by management, and the
policies and practices adopted by the Corporation.

(b)

Review for fairness any proposed related-party transactions and make
recommendations to the Board of Directors whether any such transactions
should be approved.

(c)

Recommend to the Compensation & Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(d)

The Committee may retain and terminate the services of outside specialists,
counsel, accountants or other consultants and advisors to the extent it deems
appropriate and shall have the sole authority to approve their fees and other
retention terms. The Corporation shall provide for appropriate funding, as
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determined by the Committee, for payment to any advisors retained by the
Committee.
(e)

The Committee shall evaluate its own performance at least annually and
recommend to the Compensation and Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(f)

Perform other activities related to this Charter as requested by the board of
directors.

(g)

Review annually the adequacy of this Charter and recommend appropriate
revisions to the Board of Directors.
ARTICLE 7 - OVERSIGHT FUNCTION

While the Committee has responsibilities set out in this Charter, the members of the Committee are
members of the Board appointed to provide broad oversight of the Corporation’s affairs, and are
specifically not accountable or responsible for the day to day activities, nor the administration or
implementation or arrangements relating thereto.
APPROVED BY THE BOARD OF DIRECTORS OF SOLARIS COPPER INC.
Date: June 20, 2018
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EXHIBIT B
to
SCHEDULE “L”
INFORMATION CONCERNING THE LA VERDE PROJECT
For a complete description of the La Verde Project see the report entitled “Technical Report, La Verde
Copper Project, Michoacan State, Mexico” effective as of June 20, 2018 (the “La Verde Technical
Report”), prepared by Patrick R. Stephenson, P. Geo, BSc (Hons), MCIM, FAIG, FAusIMM (CP), Alan
Riles, BSc (Hons), Grad Dipl Business Management, M. Econ Geol, MAIG (QP), Mo Molavi, P. Eng, M.
Eng, B. Eng, Michael O’Brien, MSc, P. Geo, and Philippe Lebleu, P. Eng. The La Verde Technical Report
has been filed with Canadian securities regulatory authorities on SEDAR (available at www.sedar.com).
The information contained in this section has been derived from the La Verde Technical Report, is subject
to certain assumptions, qualifications and procedures described in the La Verde Technical Report, some
of which are not fully described herein, and is qualified in its entirety by the full text of the La Verde
Technical Report.
Reference should be made to the full text of the La Verde Technical Report, which is available for viewing
under Equinox’s profile on SEDAR at www.sedar.com. All capitalized terms used in the disclosure below
that are not otherwise defined shall have the meanings ascribed thereto in the La Verde Technical
Report.
PROPERTY DESCRIPTION AND LOCATION
The Property is located in the state of Michoacán, approximately 320 km west of Mexico City. The known
copper deposits on the Property area lie 8 km northeast of the town of Nueva Italia de Ruiz (population
~50,000) and 8 km southwest of the town of Lombardia (population ~25,000). Uruapan (population
~316,000) is the largest city near the Property and is 60 km to the north.
The centre of the Property is 19°05’14”N latitude and 102°00’41”W longitude, equivalent to coordinates
814302 mE and 2113035 mN in Universal Transverse Mercator (UTM), Zone 13Q.
CONCESSIONS
The Property consists of one concession:
Table 1 – La Verde Concessions

Claim
Unificacion Santa Maria

Title No.

Area (ha)

224965

2,547.4237

All of the original claims which constitute the Unificacion Santa Maria were acquired by
Mr Jorge Ordoñez, the principal owner of Minera Cima S.A. de C.V. (Cima), in a Mexican claim lottery. In
February 2005, the original seven claims were unified and deemed the Unificacion Santa Maria claim.
Unification of contiguous claims allowed for distribution of exploration expenditures throughout the land
position.
Minera Aur Mexico S.A. de C.V. (Aur) executed a purchase agreement with Cima to acquire a 100%
interest in the original seven mining claims upon completion of payment.
In addition, Cima retained a 0.50% net smelter royalty (NSR). In May 2005, the Capire protection claim
was located around the core of La Verde claims and became part of the Cima agreement. Teck
Resources Limited (Teck) acquired all of the outstanding common shares of Aur’s parent company in
September 2007. Aur changed its name to Minera Torre de Oro, S.A. de C.V. (MTO), and has completed
all option payments and now owns a 100% interest in the Property, subject only to the underlying NSR
royalty.
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Svit Gold Corp. (Svit) initiated talks with MTO in 2009 to acquire the Property. A Property of Merit report
was prepared by Micon International Limited (Micon), dated 19 January 2010 as a requirement for Svit to
re-list on the TSXV. Svit changed its name to Catalyst Copper Corp. at the time of re-listing. The option
agreement between MTO and Minera Hill 29 S.A. de C.V (MinHill), Catalyst’s Mexican subsidiary is as
follows:
Catalyst must incorporate MinHill, a wholly owned subsidiary of Catalyst, under Mexican law
(completed).
MTO and MinHill will incorporate a separate joint venture company “Holdco” under Mexican law
(completed).
Within ten days of signing, MinHill will advance US$6,000,000 to MTO. MinHill will also fund
US$10,000,000 in expenditures (work commitments) before 31 December 2012. This will earn
MinHill its initial 60% interest in the Property through Holdco (S-1 Option) (completed).
The work commitment includes a minimum of 200 km of IP survey, a minimum of 30,000 m of
drilling and a NI 43-101 compliant mineral resource estimate of the Property (nearing
completion).
MinHill is responsible for entering into access agreements with the local ejidos (completed).
Upon earning a 60% interest in the Project, Catalyst is required to deliver MTO “Notice”; that includes a
statement in reasonable detail evidencing its expenditures on the Project (including required work
commitments) and a technical report on the results obtained from such expenditures. The date of delivery
of such Notice is referred to herein as the “Catalyst Earn-In Date”.
MTO may elect, at any time up to 60 days after the Catalyst Earn-In Date, to:
1. Invoke its option (the “T-1Option”) to earn back a 20% interest in the Project, to hold a 60%
interest.
2. Form a joint venture, whereupon the interests would be Catalyst 60%, MTO 40%.
If MTO elects to exercise the T-1 Option, it is required to incur and sole fund aggregate additional
expenditures of twice the expenditures incurred by Catalyst to a maximum of $20M, within three years of
such election (MTO has the right to fund any shortfall in funding by paying such shortfall in cash to
Catalyst). If MTO fails either to complete such expenditures or pay the shortfall in cash, then the interests
in the Project would be Catalyst 60%, MTO 40%.
If MTO elects (or is deemed to have elected) not to invoke the T-1 Option, Catalyst has the right, for a
period of 60 days to purchase MTO’s remaining 40% interest by paying MTO $20M.
AMC is not aware of any environmental or social issues that may affect access, title, or the right or ability
to perform work on the property. All exploration activities conducted on the property have been in
compliance with relevant environmental permitting requirements.

ACCESSIBILITY
Two paved highways provide access to the Property including the new Morelia – Lazaro Cárdenas
highway (toll road) and the original Lombardia-Nueva Italia highway (Mexico Highway 37). Within the
Property there are a series of all-weather dirt roads and old drill roads.
The closest international airport is at Morelia (2010 population 730,000). The General Francisco J. Mujica
International Airport is approximately 170 km to the northeast of the Property via the new Morelia-Lazaro
Cárdenas Autopista. A second international airport (Ixtapa Zihuatanejo International Airport) is located
approximately 200 km south of the Property. Uruapan is served by the Uruapan International Airport.
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HISTORY
REGIONAL MINING HISTORY
The Property is part of the Michoacán Copper Belt. This metallogenic area has been explored and mined
on a small scale since the early 1900s, focussing on high-grade showings. Since the early 1960s, the
world mining industry has focused on large tonnage, low-grade porphyry copper exploration and mining.
This new direction has brought significant activity to this area. Copper-bearing breccia pipes in the
Huacana pluton, including La Verde, San Isidro and Inguaran, underwent extensive exploration by mining
companies and by various academic organizations including the US Geological Survey and the Servicio
Geologico Mexicano.
The largest copper mine in the region is located approximately 50 km east-southeast of La Verde at the
Inguaran mine. American Smelting and Refining Company (ASARCO) (now Grupo Mexico or GMEXICO)
mined several breccia bodies at Inguaran from 1971 to 1982 and extracted some 7,000,000 t of ore
grading 1.2% Cu.
Copper mining in other parts of the region has been restricted to small operations centred on high-grade
structures in andesites to the south of La Verde and in the Huacana pluton. Mining operations such as
Las Mexicanas produced small amounts of ore which were treated at a small mill in Oropeda. A small
underground mine and mill was developed at Brazil (also known as Calzontzin) where limited tonnage
was mined from a copper-rich narrow structure (~2 m wide) in the Huacana pluton.
La Verde mining history
Small scale copper mining began at Cerro Mina La Verde (East Hill) in 1906 and continued intermittently
until the early 1960s. Approximately 45,000 t of ore was mined from high-grade sections using
underground mining methods. Mined ore was hand-sorted, and material grading greater than 10% Cu
was shipped to local smelters. Evidence of previous mining is scattered throughout the Property,
including underground workings and large open stopes on the south slope of East Hill, as well as open
cuts and smaller stopes on Cerro La Laguna (West Hill). The stopes on the West Hill continue to a depth
of approximately 35 m but have a short, generally less than 25 m, strike-length.
La Verde exploration history
The Property was virtually unexplored by modern methods until Consejo de Recursos No Renovables
(CRNR) conducted rock chip sampling, geophysics and diamond drilling in the late 1950s. Since this
initial phase of exploration, three major exploration efforts have been completed on the Property.
Lytton / HBM&S program
Lytton completed an extensive exploration program at La Verde from 1967 to 1972 including geological
mapping and sampling, soil geochemistry, IP geophysics, underground development and sampling, bulk
sampling and drilling. This work resulted in the delineation of a large mineralized vein complex, known as
the West Hill Zone, and four distinct mineralized breccia zones within the East Hill area.
Extensive drilling was completed on the Project, mostly by Lytton (62,785 m) and later by HBM&S (6,659
m). A database for these drillholes includes short form logs that record rock types and assays. Generally,
both the East and West Hills were drilled along 50 m sections and at 50 m intervals.
Noranda program
In early 1995 Noranda Mining and Exploration Inc. (Noranda) completed a significant amount of field work
on the Property which is summarized in Table 2, below.
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Table 2 – Noranda Exploration Program

Year
1995

1995

Activity
Geological mapping
– Underground
– Surface - regional
Sampling
– Underground
– Silt - regional IP survey

Description
East Hill and selective West Hill adits

East Hill and selective West Hill adits
27 km

The underground work by Noranda corroborated the mineralization in drillholes and Noranda concluded
that the historic grades could be considered valid, with the exception of gold which it believed was lower
than that reported in the 1972 feasibility study. The most significant finding of the Noranda program,
however, was the identification of a 1 by 2 km IP anomaly at 100 m depth known as “La Verde Sur”,
located roughly 1 km south of the East Hill in an area of alluvial cover.
Aur program
Aur conducted an aggressive exploration program that is summarized in the La Verde Report. The
airborne, helicopter-based geophysics was completed by McPhar Geosurveys of Canada in January
2005. Zang Geophysical Consultants interpreted the results in April 2005. The airborne magnetics
identified the eastern two-thirds of the La Verde intrusive as a large prominent magnetic low especially
around the known mineralized zones. Red diorite in the western half of West Hill is thought to result in the
magnetic high in this part of the intrusive. The magnetic low anomaly continues to the northwest of La
Verde but shifts westerly at the edge of the East Hill known mineralized zones and continues under the
alluvium in the La Laguna area. The electromagnetic (EM) survey identified several resistivity anomalies
that correlate to mineralized zones. The radiometric survey outlines the location of exposed Huacana
batholith, including the La Verde intrusive complex.
The soil geochemical surveys focused on the western end of the Sierra del Marqués and Las Minitas. The
most significant copper soil anomaly was in the Las Minitas prospect area.
Ground geophysics was run over the cut lines and undertaken by Quantec Geophysics in
February / March 2005. IP spacing was 100 m over the East and West Hill deposits and 50 m on the
perimeter of the deposits and Las Minitas prospect. The results outlined a large chargeability anomaly at
a depth of 200 m below the surface of Sierra del Marqués. Several anomalies within the area have not
been drill tested. The ground magnetometer survey showed good correlation to the airborne
magnetometer results.
Geological reconnaissance mapping was completed to understand the property-scale geology, and to
investigate mineral occurrences as well as airborne geophysical anomalies outside of Sierra del Marqués.
Much of the Property has yet to be mapped as the program was cut short due to the onset of the rainy
season; however, a 1: 20,000 scale preliminary geological map was developed.
A total of 9,600 m of surface diamond drilling (7,085 m NQ size, 2,515 m HQ size) in 24 drillholes was
completed on the Property by Aur between November 2004 and August 2005. Seventeen of the holes
confirmed each of the mineralized zones in both West (two holes) and East Hill (15 holes).
MTO program
Teck acquired all outstanding common shares of Aur’s parent company in September 2007. From 2008
to 2009 MTO completed a re-evaluation of the historic geology and drill database. A new deposit model
was developed by MTO geologists (Chamberlain, 2009). Through this work, modifications to logging and
mapping and recommendations for future exploration were put forth. Historic geophysical data was reinterpreted by MTO geophysics personnel (V. Sterritt 2008 and B. Lum 2009).
Four diamond drillholes totalling 1,562 m were completed on the Property. The four holes explored IP
anomalies outside of the Sierra del Marqués ridge as MTO was still in the process of negotiating an
access agreement with the El Huaco Ejido. Anomalous intersections were cut in one of these holes. This
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data, coupled with the geophysical data indicate that there may be more mineralization at La Verde than
has been identified at the East and West Hill deposits.
GEOLOGICAL SETTING AND MINERALIZATION
Regional geology
The Property is situated along the southern margin of the Mexican Neovolcanic Axis and within the Sierra
Madre del Sur. Most of the Project area is underlain by the north-western margin of the mid-Tertiary
Huacana granodiorite / quartz monzonite batholith. This same batholith is host to the San Isidro and
Inguaran copper breccia pipes located roughly 20 km and 50 km, respectively, to the southeast of La
Verde.
Local geology
The surficial geology in this region is characterized by a blanket of Quaternary sediments dominated by
thick sequences of bedded conglomerate, lesser sandstone, mudstone and recent volcanic rocks
(Coochey and Eckman 1978). The La Verde intrusive complex represents a window of exposed intrusive
basement and forms an east-west trending arcuate range.
Early Tertiary supracrustal basement rocks are present in the El Marqués River gorge south of the
Property where interlayered porphyritic andesite and lesser basalt flows are exposed beneath Quaternary
andesite flows.
Property geology
The intrusive complex at La Verde is dominated by quartz-diorite, which is exposed along an east-westtrending arcuate mountain range roughly 5.5 km long, 1 km wide and up to 290 m above the surrounding
blanket of Quaternary sediments. The range is known as the Sierra del Marqués and is divided into the
Cerro La Laguna (West Hill) and Cerro Mina La Verde (East Hill) by a topographic low known as La
Puerta located roughly in the centre of the arc.
The East Hill contains four main copper mineralized zones. Three of these zones (#1, #3, and #4) are
hosted within altered and brecciated quartz-diorite in close proximity to dykes and stocks of quartzfeldspar porphyry, while the fourth zone (#2) is hosted largely within unbrecciated quartz-feldspar
porphyry. All four mineralized zones form a roughly circular pattern on the western half of the East Hill, in
a plan view. Brecciation mechanisms on the East Hill vary from mechanical milling to hydrothermal
cracking. Alteration tends to be fairly tightly restricted to zones of brecciation, except in the case of largescale calcium-sodium metasomatism within quartz-diorite adjacent to quartz-feldspar porphyry. Potassic
feldspar alteration was noted in drillholes located on the north side of the East Hill.
The West Hill is characterized by approximately east-west trending bands of phyllic / propylitic alteration
with associated pyrite-chalcopyrite ±arsenopyrite pyrrhotite veining at the contact between quartz-diorite
porphyry and equigranular quartz-diorite. The lateral extent of these mineralized east-west striking veins
forms a north-northeast south-southwest trending roughly elliptical shaped mineralized body, in a plan
view. The western half of the West Hill consists of equigranular “red diorite” stained red by inclusions of
hematite. A major north-northwest-trending magnetic lineament occupies this region of the West Hill and
may reflect a structural break separating red diorite to the west from quartz-diorite to the east. Apart from
a few small vein showings, no significant copper mineralization has been intersected to date within the
red diorite.
Quartz-diorite group
Quartz diorite forms the dominant rock type on the Property. It is the host rock in the West Hill and both
the host rock and the most significant component of clasts in the breccias.
The mineralogy of quartz-dioritic rocks at La Verde consists dominantly of plagioclase, quartz, biotite,
actinolite with varying amounts of hornblende, magnetite and a variety of alteration products including
chlorite-epidote-carbonate-sericite / clays-iron (Fe)-titanium (Ti) oxides-Fe/Cu sulphides. In hand sample,
fresh quartz-diorite is dark grey, coarse-grained, weak to strongly feldspar porphyritic and moderate to
strongly magnetic. All dioritic rocks are affected by late stage magmatic deuteric alteration of pyroxene to
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a combination of hornblende-actinolite-magnetite such that very little if any primary pyroxene is
preserved. Subsequent chlorite alteration of amphibole is fairly ubiquitous but generally quite weak. Fresh
potassium feldspar is rare and is most often turbid in thin section, variably altered to sericite and clays.
Feldspar +/- quartz porphyritic felsic intrusive group
Felsic intrusive rocks have been restricted to the East Hill. Based on available core and limited outcrops
there are at least four main types of felsic intrusive rocks present as breccia clasts or as lithological units:


Feldspar-biotite porphyry.



Hornblende-quartz-feldspar porphyry.



Hornblende-feldspar-quartz-eye porphyry.



Fine to medium-grained aplite.

Hornblende-quartz-feldspar porphyry is the most abundant type of felsic intrusion on East Hill. Detailed
mapping would be required to substantiate this idea, as feldspar-biotite porphyry and hornblende-quartzfeldspar porphyry have historically been mapped as a single unit.
Breccia
Brecciated quartz-diorite, feldspar±quartz porphyritic felsic intrusions host the bulk of copper
mineralization. The breccias show a wide range of characteristics, commonly complicated by secondary
alteration and mineralization. There are three types of breccia that have been recognized at La Verde.
These three types have been subdivided according to cement versus matrix fill, lithofacies and
components (Chamberlain 2009).
Two hydrothermal events have been recognized. The initial stage is associated with the copper
mineralizing event. The secondary stage crosscuts the lithology. A possible third event involves
tourmaline ±hematite cemented quartz and sericite altered diorite clast breccias.
Structure
No significant faults have been identified in drilling or in outcrops although there are numerous minor
structures / faults trending east-west, northeast-southwest and southeast-northwest. Several regional
structures (faults and / or contacts) have been identified by airborne magnetic and electromagnetic
geophysics as well as ground magnetometer and IP surveys run over the Property. The interpreted
aeromagnetic geophysical survey data indicates that there could be a left-handed slip fault (or fold)
separating the East Hill from the West Hill, striking at approximately 045° azimuth. Very limited drilling in
the projected fault area has not identified this structure.
No folding has been recognized in the drilling or in outcrops.
Alteration
In the West Hill area vein-controlled phyllic and propylitic alteration is oriented east-northeast within the
quartz-gabbro porphyry stock, east-southeast within surrounding quartzdiorite, and east-west common to
both. Historic mapping indicates linear east trending zones of quartz-sericite alteration that can be traced
for up to 900 m on surface.
Alteration on East Hill is limited to mineralized zones and associated breccias although there are a few
broad zones of calcium-sodium metasomatism found on the East Hill. Potassic alteration was observed in
drill cores on the north side of the East Hill deposits. Outside of these zones, little to no pervasive wallrock alteration is present.
MINERALIZATION
Mineralization discovered to date at La Verde occurs predominantly within five main zones, four of which
are situated within the East Hill area. Detailed descriptions of all five zones are contained in the Weston
and MacLean 2006 report but are summarized in the following sections.
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West Hill
The West Hill deposit has a north-northeast-trending elliptical outline, approximately 300 to 500 m wide
by 800 m in length. Mineralization on the West Hill deposit occurs in veins within phyllic-propylitic
alteration envelopes and the mineralization outcrops in a number of locations, commonly marked by the
appearance of limonite-malachite stained waste piles and / or sparse vegetation “kill” zones.
The West Hill consists of steeply-dipping to vertical bands of epidote-sericite-quartz-calcite-altered
quartzdiorite and quartz-gabbro porphyry containing veinlets, veins and disseminations of pyritechalcopyrite ±pyrrhotite-arsenopyrite.
Phyllic-propylitic alteration veins strike east-northeast within the quartz-gabbro porphyry stock, eastsoutheast within surrounding quartz-diorite, and east-west common to both. Historic mapping indicates
linear east-trending zones of quartz sericite alteration that can be traced for up to 900 m on surface.
In drill core, mineralized veins vary from a few centimetres to several metres in width. Zones of
mineralization often consist of groups or swarms of mineralized veins with increased alteration intensity
correlating with increased vein density.
Localized high grade mineralization has been observed in drill core. As an example, drillhole C11-04-02
intersected massive chalcopyrite veins of greater than 2 m core-width. The non-true-width sample
assayed 13.88% Cu over 3.99 m. Underground mapping indicates that these wider zones of high grade
mineralization pinch and swell over the width of the drift and plunge either steeply east or steeply west.
It is difficult to correlate the mineralized structures, due to the variability of copper grades and widths
between drillholes. As a result, previous resource estimates have used phyllic-propylitic alteration zones
as a guide for connecting the mineralized intervals. These have demonstrated the vertical continuity of
the alteration system. Indeed, past and present drilling has intersected zones of alteration / mineralization
to a depth of 0 masl or 600 m below the top of West Hill.
Aur tried to model the West Hill vein structures by vertical and horizontal sections spaced 50 m apart
using various grade and waste parameters in an attempt to identify the orientation of broad corridors of
lower grade mineralization, and the orientation of narrow higher grade vein structures. Unfortunately, due
to the complexity of the mineralizing system, a representative geological solid model which confidently
reflected the size and shape of the West Hill Zone has not yet been successfully produced. From this
data, there appears to be a northeast-southwest trend to the mineralization.
East Hill
#1 Zone (Breccia)
The #1 Zone is exposed at surface between sections 812300 to 812600 m E as a roughly east-trending
series of malachite-stained quartz-diorite breccia outcrops. Weathering and copper-oxide mineralization is
generally restricted to within 20 m of surface.
Mineralization occurs principally as disseminations and blebs of bornite-chalcopyrite± arsenopyritemolybdenite throughout the matrix and within fragments of brecciated quartz-diorite. Some mineralization
also occurs as planar fracture veinlets and joint coatings within large quartz-diorite blocks and
unbrecciated quartz-diorite wall-rock. The breccias are generally weakly to moderately altered to an
assemblage of chlorite-sericite-calcite±quartz. Zones of patchy pink alteration have been interpreted to be
potassically altered (potassium feldspar-chloritesericite±quartz-epidote-calcite) fragments and are almost
always associated with higher grade bornite±molybdenite-arsenopyrite mineralization within the #1 Zone.
The #1 Zone forms a well-defined, fairly consistently mineralized body at a cut-off grade of 0.3% Cu. It
has rough dimensions of 150 to 220 m wide, 100 to 150 m deep and 200 m long. The western boundary
of the zone is quite sharp as it passes into sporadically mineralized breccia. The zone thins into two
separate mineralized bodies to the east in section 812450 m E, before it apparently pinches out in section
812500 m E. This area is poorly delineated, but the IP chargeability inversion data indicates that there is
potential for undiscovered mineralization at depth or along strike.
The lower contact of the #1 Zone dips gently to the north between 20° to 30° and roughly parallels the
breccia / quartz-diorite footwall contact but extends into unbrecciated footwall up to 90 m in section
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812350 m E. Mineralization within the footwall differs in that it occurs principally as veinlets and
disseminations associated with a mix of alteration assemblages including quartz-potassium feldsparsericite-chlorite. Previous work suggests this footwall style mineralization may represent part of a feeder
system to the overlying mineralized breccias.
#2 Zone
Copper mineralization within the #2 Zone generally does not begin until 50 to 150 m below surface.
However, the western extension between lines 812300 m E to 812350 m E comes within 5 to 10 m of
surface and is clearly visible as a chargeability inversion anomaly. The upper 100 to 200 m of this zone is
hosted within a rootless, unbrecciated, quartz-feldspar porphyry which shows little alteration outside of
the mineralized veinlets. Below the porphyry, mineralization continues down into quartz-diorite and
quartz-diorite breccia.
Within quartz-feldspar porphyry, the mineralization is characterized by 1 to 2 mm wide sub-vertical
sheeted veins of chalcopyrite-bornite±molybdenite-arsenopyrite within discrete alteration envelopes of
quartz-chlorite-sericite. The veins are generally sub-parallel but conjugate sets have been observed.
Mineralization can also occur as finely disseminated chalcopyrite-bornite associated with sericite-chlorite
altered amphibole crystals within quartz-feldspar porphyry. At depth, the host rock changes to quartzdiorite and quartz-diorite breccia with local zones of mixed breccia containing quartz-feldspar porphyry
fragments intermingled with quartz-diorite breccia. The mineralization style largely remains as fracture
veinlets and fine disseminations, often associated with sericite-chlorite-quartz± potassium feldspar-calcite
alteration envelopes. However, with depth a strong and pervasive calcium-sodium-silicon (Ca-Na-Si)
metasomatism pervades both quartz diorite and quartz diorite breccia often masking igneous textures.
This widespread alteration type may indicate the presence of a large felsic intrusion at depth as there
appears to be a close spatial relationship at surface between calcium-sodium ±silicon metasomatism and
quartz-feldspar porphyry.
The #2 Zone trends east-southeast and at a cut-off grade of 0.3% Cu forms a well-defined, consistently
mineralized, vertically dipping tabular body between 50 to 150 m wide, up to 250 to 300 m in strike length,
and with a dip extent of 350 m that is open at depth. The bottom of the mineralizing system has yet to be
defined for most of its strike length and there is potential to add significant tonnage to this zone at depth.
Previous work indicates a lateral zonation in sulphide mineralogy as the zone tends to be chalcopyrite
dominant in the south and bornite dominant in the north. As well, in sections with deep drillhole
penetration the grade appears to decrease gradually with depth.
#3 Zone
The #3 Zone is intermittently exposed on surface for roughly 400 m between sections 812325 to 812725
m E as a southeast trending zone of malachite-stained breccias of quartz-feldspar porphyry in the
northwest and quartz-diorite breccia extending from the centre to the southeast. Mixed breccias of quartzfeldspar porphyry and quartz-diorite occur within the contact areas between the two main rock types.
Weathering and copper oxide mineralization is generally restricted to within 20 m of surface except in
zones of faulting where surface waters have percolated to greater depths.
Mineralization within the #3 Zone occurs as blebs, disseminations and veins of chalcopyrite-bornite within
sericite / kaolinite-chlorite-quartz±calcite-potassium feldspar altered framework supported breccias of
quartz-feldspar porphyry, quartz-diorite and mixed varieties of the two. Quartz-feldspar porphyry breccias
tend to be more tightly packed with less rotational movement than brecciated quartz-diorite, and in
several cases brecciated dykes of quartz-feldspar porphyry are observable in drillcore.
At a cut-off grade of 0.3% Cu, the #3 Zone forms a fairly continuously mineralized southeast-trending
elongate corridor that extends for roughly 500 m. In cross section, however, this corridor consists of one
to three mineralized sections which merge and bifurcate along strike. In the northwest the zone consists
of two mineralized panels dipping to the northeast at 50 to 60° with long axis 120 to 170 m and width 30
to 80 m. At roughly 812550 m E these two panels merge to form a single intermittently mineralized body
roughly 150 m wide and 100 to 220 m long. By 812650 m E, the zone splits again to form two mineralized
zones, one of which exhibits a strong vertical aspect.
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#4 Zone
Copper mineralization within the #4 Zone does not outcrop and generally does not begin until 100 to 300
m below surface. Historic mapping indicates that it is manifested at surface as a 60 to 90 m wide
northwest trending band of weakly to non-mineralized green sericitized crackle breccia between sections
811925 to 812250 m E. Near its eastern boundary in section 812225 m E, the #4 Zone approaches within
20 to 30 m of surface where it appears to merge with the #2 Zone.
Historically the #4 Zone was the last to be discovered at La Verde. Due to economic restrictions inherent
with the depth of mineralization, its dimensions were never properly delineated, and as such there is good
potential to add significant tonnage to this zone in the future.
Mineralization within the zone is characterized by blebby to disseminated chalcopyrite-pyrite±bornitearsenopyrite occurring principally within the matrix to a hydrothermal “crackle” breccia cemented by a
combination of quartz-calcite-tourmaline-chlorite gangue. Brecciated host rocks are dominantly quartzdiorite, but several intervals of brecciated quartz-feldspar porphyry indicate the area was intruded by
several felsic dykes prior to, and possibly coincidental with brecciation. Indeed, a large feldspar±quartz
porphyritic stock occurs immediately north of the #4 Zone, and a mineralized feldspar-quartz-biotite
bearing granodiorite has been intersected at depth in drilling to the north in hole C11-05-15.
An early episode of silicification associated with the #4 Zone is evident as numerous cross-cutting quartz
veinlets at surface, and coarse, drusy quartz±tourmaline veins up to 4 m in core-width observed at depth.
Subsequent brecciation of the host rock ensued, as evidenced by the presence of quartz-diorite
fragments with quartz veinlets near surface, and brecciated quartz±tourmaline vein fragments at depth.
Pervasive wall-rock alteration followed (with zoned breccia fragments containing light grey sericite /
kaolinite-calcite altered cores and dark green chlorite-tourmaline altered margins) along with cementation
of the breccia matrix by a combination of quartz-calcite-tourmaline-chlorite-chalcopyrite.
At a cut-off grade of 0.3% Cu (which includes 9 m internal waste), the zone is a large, roughly east-west,
irregularly shaped body with strike length up to 300 m, width varying from 100 to 350 m, and an open
down-dip extent up to 400 m. The western boundary of the zone is quite sharp, terminating abruptly in
section 811936 m E. To the east the zone pinches from 200 m width in section 812085 m E to less than
100 m width in section 812130 m E before it appears to merge with the #2 Zone. A large chargeability
inversion anomaly to the south suggests sulphide mineralization may continue for several hundred metres
beyond the presently assumed southern limit of mineralization. The northern boundary appears to dip
steeply to the north between 55 to 75° until section 812225 m E where it dips vertically, similar to the #2
Zone. The upper surface of the #4 Zone is highly irregular in form and may in fact be sub-horizontal with
sub-vertical mineralized shoots emanating upward from the main mineralized zone.
Las Minitas
The Las Minitas prospect occurs 2 km east-southeast of the East Hill, just east of the town of Las Minitas.
The prospect is characterized by an area, roughly 100 by 50 m, of exposed malachite chips and a few
shallow historic trenches. Recent geophysical and geochemical surveys revealed an east-west trending
IP inversion anomaly with coincident copper-in-soil anomaly over a strike length of roughly 700 m.
Subsequent drilling intersected significant copper mineralization in only one of five holes drilled to test the
area.
Hole C11-05-20 confirmed the existence of shallow copper mineralization of limited width and strike
extent immediately east of the historic showing. Mineralization here occurs as a 15 m wide discrete band
of chalcopyrite-pyrite disseminations and veins within pervasively quartz-chlorite-epidote altered massive
medium-grain quartz-monzodiorite. The mineralized band is interpreted from geophysics to dip
moderately (~45°) to the south and was not intersected in any other holes located 200 m, 400 m, and 640
m to the east.
DEPOSIT TYPES
The La Verde deposit represents the upper portions of a copper porphyry deposit. Several models have
been developed for the La Verde deposit. One of these is illustrated in Figure 1 below. Figure 1 illustrates
the relationship between intrusive breccias (East Hill) and buried porphyry (West Hill) copper systems at
depth. Examples of similar mineralized intrusive breccias are the Willa breccia pipe in southeastern BC,
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the mineralized breccia pipes of Copper Basin, Arizona, and numerous copper bearing tourmaline breccia
pipes in Chile.
Figure 1 – Idealized porphyry copper model for La Verde

Source: Weston and MacLean (2006).
The existence of a separate intrusion of quartz-gabbro porphyry is debatable, as past geologists and
recent observations suggest that porphyritic quartz-gabbro may simply be a contiguous phase of the
quartz-diorite intrusion forming the West Hill. An alternative model for the East Hill deposit has been
developed and is illustrated in Figure 2, below.
Figure 2 – Idealized porphyry copper model for East Hill

Source: Chamberlain (2009).
This model includes the initial diorite intrusion which is overprinted by a series of pulsed breccia facies
with and without copper mineralization. A series of carbonate copper sulphide-sheeted veins cross cut the
lithology followed by small-scale bornite±chalcopyrite veinlets that cross cut the porphyry and diorite. This
is followed by chlorite veins and pervasive chlorite alteration which occurs and replaces mafic mineral
phases. The final recognized event is the emplacement of a hydrothermal breccia with calcite-quartztourmaline-chalcopyrite cement.
EXPLORATION
2010 EXPLORATION
Based on the “Property of Merit” report recommendations, MHill carried out an exploration program in
2010. A 150-line km pole-dipole IP program was completed in October 2010 and was conducted by
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Pacific Geophysical Ltd (Pacific Geophysical) of Vancouver, BC. The geophysical survey covered the
East and West Hill as well as to the northern portion of the Huacana Batholith area to the south end of the
concessions. A standard pole dipole array with a=100 m and the majority of the separation was n =1 to 12
which improved depth detection and target delineation capability.
The results indicated that the southern portion of the concession hosted several IP anomalies that can be
attributed to hematite in quartz monzonite. The hematite mineralization appears to be highly chargeable
at times which can create shallow IP anomalies. Several drill target areas were discovered from the
survey including Huaco, Huaco South, Tziritzicuaro North. A review of the previous data confirmed that
the strongest chargeabilities in the vicinity of West Hill mineralization were toward the north. This
suggests that the area between West Hill deposit and the main irrigation canal has mineral potential.
2012 EXPLORATION
In 2012, a 59 line-km pole-dipole IP survey was completed in the Las Minitas area, southeast of East Hill.
The 2012 survey was also conducted by Pacific Geophysical. The survey was conducted on a UTM grid
with 200 m line spacing.
The results show several areas with anomalous IP responses that are prospective for further exploration.
These results identify three areas of potential interest with anomalous IP responses, however the IP
responses are lower than those of the West Hill and East Hill mineralized zones. Previous drill testing of
other IP anomalies in this area of the Property have intersected hematite, and not copper, mineralization.
DRILLING
2010 AND 2011 DRILLING
The previous resource estimate (Maunula, 2012) was based on drilling completed up to the end of 2011.
MHill completed drilling on 20 drillholes in 2010 and an additional 24 drillholes in 2011. Combined with the
prior exploration work, the database contains 629 drillholes totalling 107,768.89 m. Figure 10.1 in the La
Verde Report illustrates the distribution of 2010 and 2011 drillholes (blue squares) relative to the 2012
drillholes as well as holes completed by previous operators. The MHill drill program used two skidmounted drill rigs from Falcon Drilling. The holes were collared using HQ to a depth of approximately 400
to 500 m and then reduced to NQ.
2010 drill program
Twenty diamond drillholes were completed on the Property in 2010 for a total of 12,279.6 m. Twelve
holes for a total of 6,717.45 m were completed to verify historical drillhole mineralization. Seven holes
(4,871 m) were completed to expand the known mineralization, especially at depth. A 687.25 m diamond
drillhole was completed to identify any mineralization associated with an IP anomaly that had been
discovered from the 2010 geophysical survey.
2011 drill program
Twenty-four drillholes were completed in 2011 for a total of 15,918.0 m. Two drillholes targeted the
Noranda IP target La Verde Sur. The remaining 22 drillholes focused on infill drilling of East and West
Hill.
2012 drilling
Twelve drillholes were completed in 2012 for a total of 6770.61 m. All but one drillhole was more than 400
m in length. The 2012 drilling focused on expanding the known mineralization of both East and West Hill
mineralization, including some infill and some delineation drilling. As in the 2010 and 2011 drilling
programs, the 2012 program used two skid-mounted drill rigs from Falcon Drilling. The holes were
collared using HQ to a depth of approximately 400 to 500 m and then reduced to NQ.
VERIFICATION DRILLHOLES
The verification, or twinned, drillholes were drilled as close as possible to the historic holes, based on the
known coordinates of those holes. In some cases the exact collar location of the historic drillhole could
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not be determined. Half of the historic holes had no down-the-hole surveys so their path was assumed to
be linear while the verification holes were all surveyed at regular intervals throughout the holes. The
verification holes were drilled deeper than the historic holes because mineralization continued at depth.
Deeper mineralized intervals were intersected in the majority of the verification holes. This analysis
illustrates that although the continuous interval is large, the majority of the verification holes compare
favourably with the historical data. There are a few holes that do not compare well but are still anomalous.
DRILLHOLE SURVEY
The Catalyst diamond drillhole collars were initially surveyed with a Garmin GPS 60CSx which has an
accuracy of ±3 m. All 2010 and 2011 drillholes were later resurveyed by an external surveyor. A rented
FlexIT Smart Tool Survey System (No. 54611) was used for all down-the-hole surveys. Prior to the
Maunula (2012) resource estimate, all drillhole collars were translated to WGS84 datum to conform with
the new topography survey by Aero Geometrics Ltd.
Mineral sample length versus true thickness
The relationship between sample length and true thickness cannot always be established for porphyry
style mineralization. At the Property, there is disseminated and stockwork mineralization. Both the East
and West Hill mineralized zones are irregular, coupled with multiple phases of intrusion. This makes it
difficult to know the orientation and dimensions of mineralization relative to an individual drillhole.
Therefore, although mineralized intervals may be selected on the basis of grade, the true thickness of the
mineralized zone is not readily apparent. However, the West Hill mineralized vein structures typically are
oriented with an east-west strike (090° azimuth) and steeply dip to the south. Therefore, in this area the
drillholes have a bearing of 000° azimuth, which is approximately perpendicular to the strike of the veins.
The holes are inclined and depending on the dip inclination of the individual holes, the true thickness
would be approximately 60 to 90% of the drill core intervals.
SAMPLE PREPARATION, ANALYSIS AND SECURITY
SAMPLE PREPARATION
For each drillhole, one geologist was assigned responsibility for all aspects of the core sampling method.
Core boxes were transported twice daily from the drill station to the core facility. Rock quality designation
(RQD) and geology were logged on paper. Sample intervals were marked on the core box and sample
tags were also stapled to it. A digital photo was taken of each core box prior to cutting.
Core was cut in half with a diamond core saw. Sample intervals were generally 2 m in length. The
samples were placed in heavy mil plastic bags with a sample tag inside the bag and the sample number
written on the outside. Samples were then placed in nylon sacks. Sample numbers were written on each
sack. A lab sample sheet documents each sack and each sample within the sack. Quality assurance /
quality control samples (QA / QC) were inserted into the sequence of sample numbers for each hole. A
standard was inserted every 20 samples and a blank was inserted every 30 samples. Duplicate samples,
in the form of a quarter of the remaining core interval, were inserted every 40 samples. Geological logs,
photos and samples sheets were input into a laptop on a daily basis. This data was backed up onto a
second computer and an external drive each day.
Sampling of previously drilled core
In 2010 and 2011, MHill sampled core from drillholes completed by Aur in 2005 to 2007. Aur sampled
only 64% of the core, leaving many gaps including apparently barren intervals within mineralized areas.
MHill sampled these gaps to provide continuous sampling in mineralized areas. A total of 524 samples
were collected from 14 Aur drillholes. Sample preparation, storage, analysis, and QA / QC for these
samples is the same as for other samples collected by MHill, described elsewhere in this section.
SAMPLE ANALYSIS
Samples were taken to Acme Analytical Laboratories Mexico S.A. de C.V., Guadalajara Mexico, for
sample preparation. An employee from Acme signed for the samples and drove them to their laboratory.
Each sample was pulverized and sieved generating a pulp and rejects. The sample was crushed to 80%
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passing 10 mesh, split 500 g and pulverized to 85% passing 200 mesh (R200-500). The rejects were
returned to MHill in Estación Nueva Itália, by Acme drivers.
The pulps were sent by air express cargo to Acme Analytical Laboratories in Vancouver, BC, Canada for
analysis. The analysis was initially a 36 element inductively coupled plasma (ICP) analysis (Acme Group
1D). A 0.5 g sample split is leached in hot (95°C) aqua regia with the resulting aliquot being analysed by
an inductively coupled plasma emission spectrometry (ICP-ES). This initial analysis was almost
immediately changed to achieve optimum precision especially in copper (Acme Group 7AR). The aqua
regia aliquot is analyzed by ICP-ES emission spectrometry giving “%” concentrations for base and
precious metals. If the concentration of copper or molybdenum were over 10,000 ppm (1%) then the
sample had an atomic absorption spectroscopy (AAS) finish (Acme Group 8AR). If the concentration of
gold was above 0.5 g/t, that sample was fire assayed (Acme Group G01). The results of the analysis
were digitally sent to MHill and followed up by hardcopy assay certificates.
Acme Analytical Laboratories Ltd. (AcmeLabs) is an independent, internationally recognized,
ISO 9001:2008 certified facility (Quality Management System Certificate FM 63007). They are working
toward ISO / IES 17025:2005 (General Requirements for the Competence of Testing and Calibration
Laboratories) certification.
Catalyst has also sent a random series of 100 pulps to ALS Minerals’ laboratory in North Vancouver, BC,
Canada as a check on AcmeLab’s performance. ALS Minerals is also an ISO 9001:2008 certified facility
and operates in compliance with ISO / IES 17025.
REVIEW OF QUALITY ASSURANCE/ QUALITY CONTROL
MHill used a series of standard reference materials (SRMs), blank reference materials (Blanks) and
duplicates as part of their QA / QC program.
Standards
Four SRMs from CDN Resource Laboratories Ltd. (CDN Resource) in Langley, BC, Canada were used
during the exploration program: CDN-CM-5, CDN-CM-6, CDNCM- 8, and CDN-CM-12. The SRMs
analyzed by ACME report close to the recommended values.
Refer to Table 7.1 in the La Verde Report for a summary of the text from the Tetra Tech September 2012
Report. The table lists the number of SRMs analyzed by ACME, the results of those assays, the number
of times an insertion error occurred and the number of times the standard was outside acceptable limits.
In addition, for CDN-CM-5, ten samples had insufficient material for gold analysis. For CDN-CM-6, twelve
samples had insufficient material for gold analysis and one sample had insufficient material for copper
analysis. For CDN-CM-8, fifteen samples had insufficient material for gold analysis and two samples for
copper.
Blanks
There were 498 blanks inserted in the program. The blanks were material from a local gravel pit (volcanic
cinder cone). The copper assays from the blank samples were quoted in parts per million rather than
copper percent, due to the very low concentration of copper in the blanks. Ten independent samples
averaging 3.1 kg were sent to AcmeLabs for analysis. The average of these samples was 28.9 ppm
copper ± 2.2 ppm copper.
There are many sample results that plot above the second standard deviation level. This can partially be
attributed to the lower detection limit (1 ppm copper) of the equipment used and possibly the potential
inhomogeneity of the blank material. Although the copper levels in the blank material are extremely low,
Micon (Makepeace, 2011) had recommended that a standard blank sample be used in further drilling
programs as part of the QA / QC process. This was not implemented by MHill in the 2011 drill program.
Using three times the “accepted average”, there were 15 blank samples that failed. One may be an
insertion error, as it appears to be a SRM sample for CM-6.
Duplicates
There were 382 duplicate samples analysed during the program.
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The duplicates report 70% within 20% relative difference, the target is generally set for 90%. These
results somewhat reflect the influence of the high-grade copper veinlets within the core.
Second laboratory
The 100 samples that were re-assayed at ALS Minerals have been compared to the AcmeLabs analysis.
Based on this small number of samples, the AcmeLabs analysis reports 0.004% copper below the ALS
Minerals analysis with a standard deviation of 0.035% copper. An analysis of the QA / QC standards,
used in the MHill drill program, was also compared. The results showed similar variations to the 100
samples. This nominal difference between laboratories is considered acceptable.
Data verification
A Tetra Tech site visit was conducted by Margaret Harder, P.Geo., 21 on August 2012. During the site
visit to the Property, the core shack and core storage facility, which are located at the Project office 8 km
northeast of the town of Nueva Italia de Ruiz, were visited. The Project office in Uruapan was also visited
following the Project site visit.
Tetra Tech conducted verification of two drillholes LV12-039 and LV12-045 which is 16% of the 12
drillholes completed in 2012. Tetra Tech found that MHill followed industry accepted guidelines for
drillhole data management.
Drillhole Collar
Two collars were checked in the field during the site visit. Tetra Tech used a Garmin Oregon 550 for the
field readings. The accuracy for this global positioning system (GPS) instrument is less than 10 m. The
collar coordinates were generally confirmed within that level of accuracy, although the easting reading for
LV11-039 was slightly outside of the error limit. The elevations for both holes were also slightly outside
these error limits, although elevations values are often somewhat less accurate than easting and northing
readings.
Logging
The core boxes of the two drillholes were laid out in MHill’s warehouse. Core box labelling and footage
markers and assay tags were reviewed. No errors were noted. The logged lithology was compared with
the database record to confirm data entry along with consistency and accuracy in logging. The contacts
were found, in some cases, to be transitional so the position of the contact was subject to interpretation.
As the grade is transitional across most contacts, subjectivity about the contact location will not impact
the grade estimation. Core logging by MHill geologists appears to have been completed to industry
standards. Although there is some inconsistency in identification of alteration types, this is not unusual in
porphyry deposits as the nature of alteration is typically gradational and distinctions between different
alteration styles can be subtle.
Data verification
The original assay certificates were compared with the database records to confirm data loading. A total
of 679 assay records for drillholes LV12-039 and LV12-045 were verified out of a total of 3,938 records,
or 17% of all assays collected in 2012. No errors were found.
Check assays
Tetra Tech collected four pulp samples from drillholes LV11-039 and LV11-045. Tetra Tech maintained
custody of the samples from the Project site until shipped to the check laboratory, ALS Minerals in North
Vancouver, BC.
The check assay results compared reasonably well with the original assays. The four Tetra Tech check
assays returned results somewhat lower than those of MHill; however, given the small number of samples
collected this is not considered statistically meaningful. The Tetra Tech check samples confirmed
anomalous grade results within the expected grade range for the rock types and areas sampled.
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MINERAL PROCESSING AND METALLURGICAL TESTING
The 1972 metallurgical studies by Lytton (raw data lost) showed 55% recovery from oxides, >90%
recovery from sulphides, both to superior grade (>35% Cu) concentrates, especially early in the mine life.
Additional work in 1976 by Hazen focused on grind size and reagent optimization and also attempted to
address the issues around arsenic levels in the concentrates.
The average expectation was of >90% copper recovery to a copper concentrate of 32% Cu, with the
higher grades coming from the mixed oxide-sulphide material and from the secondary sulphides in East
Hill zones 1 and 3.
The most recent metallurgical testwork was initiated by Catalyst as part of this current PEA. A preliminary
phase was carried out at G&T Metallurgical Services Ltd (G&T) in Kamloops in late 2011.
Subsequently, and pursuant to the high levels of arsenic found to report to the flotation concentrates in
2011, a further round of testwork was conducted in April 2012 to confirm previous results and generate
larger amounts of rougher and final concentrates for testing at other laboratories of downstream treatment
options.
METALLURGICAL SAMPLES
The metallurgical samples were taken from a selection of holes from West Hill and East Hill whose collars
covered the grid areas 2112300-2113200 N by 810700-811100 E and 212800-2113300 N by 812200812500 E, respectively.
AMC considers that the samples provide adequate spatial representation but at a lower density in West
Hill.
For each of West Hill and East Hill, the samples were composited by oxide or sulphide characteristics,
thus providing four composites. The West Hill oxide composite covered depths to 40 m and the sulphide
50–140 m, although heavily weighted to deeper intersections. The East Hill oxide composite covered
depths to 30 m and the sulphide 30 – 130 m, more evenly spread.
AMC considers that, to date, the oxide-sulphide transition zone in West Hill has been inadequately
represented and this may constitute a geometallurgical risk. AMC understands that this will be addressed
in the next phase of study with acid soluble copper assays being included in the in-fill drilling assays.
AMC also considers that inadequate account has been taken of the alteration chemistry although this is to
a certain extent a function of the incorporation of historical drilling data where core logs were not as
comprehensive as the more recent drilling. The mineralogical characteristics of the two oxide samples are
very different, with East Hill oxide exhibiting a “classic” supergene” weathering profile, whereas West Hill
oxide appears to be a result of a different (hypogene?) mechanism.
AMC believes that the composite selection does not address any potential mineralogical and resulting
geometallurgical differences arising from the alteration geochemistry.
AMC’s experience on the smaller porphyritic systems and associated vein-fracture hosted deposits in
Mexico (as opposed to the giant Chilean porphyries where sheer scale imposes some homogeneity) is
that there is often significant geometallurgical variability, especially associated with alteration
geochemistry.
In summary, AMC believes that the metallurgical samples are spatially representative but that there
should have been more consideration of the alteration geochemistry and resulting geometallurgical
implications. Although the samples are adequate for this preliminary assessment, AMC considers it
essential that high priority be given early in subsequent studies to investigations of the geometallurgical
variability. AMC understands that this is well understood by Lowell Copper and that the in-fill drilling
program of the next phase of study will include variability testing to address some of these issues around
alteration geochemistry.
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METALLURGICAL TESTWORK
KM2900 – August-November 2011
Chemical and mineralogical characteristics
89 individual intersections of half drill core were received, coarse-crushed, and 200 g assayed for Cu,
CuOX and CuCN. The last two represent acid soluble oxide copper and cyanide-soluble secondary copper,
respectively.
For both East and West Hill material, high levels of oxide copper were most evident at depths shallower
than 30 m. Below that, oxide copper levels were generally around 5% of the total copper, except for
occasional higher values (10–20%) in East Hill at around 80 m depth.
Cyanide soluble copper levels showed that a general rising trend with depth to levels containing > 50% of
total copper in East Hill and in West Hill were generally much lower (10%) apart from slightly elevated
(20%) levels at around 20 m depth.
The composites were WH-1 and WH-2, being oxide and sulphide material respectively from West Hill and
EH-3 and EH-4, being similarly oxide and sulphide material from East Hill. AMC notes that both oxide
composites confirmed the high levels of acid soluble copper expected from the individual intersections.
This is generally difficult to recover via flotation.
The East Hill sulphide material had just under half the copper in cyanide soluble form suggesting the
presence of secondary copper minerals such as chalcocite and covellite. These secondary copper
sulphides, although often slower floating than chalcopyrite, should result in higher grade copper
concentrates, as indicated by the earlier work at Hazen.
Molybdenum was predominantly in the oxide form and, therefore, not expected to be readily recoverable
by flotation.
While the East Hill oxide material has the acid soluble copper content largely as malachite (difficult to float
but possible with sulphidation by sodium hydrosulphide NaHS), the non-sulphide copper in West Hill is
predominantly contained in chlorite and in iron and manganese oxides. Flotation recovery of these
constituents would be expected to be close to zero and, in any case, even if recoverable to some extent,
would result in concentrates of too low a grade to be sold. This West Hill oxide is, effectively, waste.
AMC believes that whereas the East Hill weathering profile is a typical supergene phenomenon with
typical malachite, the weathering mechanism at West Hill appears to be different with much higher
proportions of copper-bearing chlorite, possibly related to the alteration geochemistry and hypogene
effects.
Gangue mineralogy was also reported in the G&T report and shows the predominantly quartz-feldspar
mineralogy of East Hill as opposed to the quartz-epidote veining of the West Hill. West Hill generally
shows more mineralogical evidence of the propylitic / phyllic alteration.
With respect to the sulphide mineralogy, the East Hill copper deportment studies confirm the high
proportion (almost 50%) of secondary sulphides. It is also significant that, although arsenopyrite was
reported in the West Hill sulphide composite, the arsenic in East Hill occurred as tennantite-tetrahedrite,
so any arsenic depression in the latter case would adversely impact on copper recovery.
Liberation studies reported by G&T indicated that with the nominal primary grind of 150 – 200 microns an
acceptable liberation would be achieved for sulphides, whereas the East Hill oxide material appeared to
be more sensitive to grind size and a finer grind may be required.
Comminution Tests
The comminution test data, including Bond and SMC tests is shown in Table 13.4 in the La Verde Report.
Note that in addition to the results reported by G&T, AMC has also added the simple calculation of A*b
and the SMC Mib parameter calculated from the original Bond ball mill work index data.
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With the exception of the much softer WH-1 oxide material, different for the reasons already discussed
and which will effectively be classified as waste for the purposes of this study, the La Verde material
showed limited variability across the three composites tested and would be regarded as moderately hard.
AMC notes that the Bond ball mill work index tests were carried out at a closing size of 106 µm, coarser
than the expected grind size at least for the sulphides, and this should be revised in the next phase of
study to be closer to the expected grind size.mThe material tested as being of relatively low abrasivity.
Flotation tests
Rougher flotation tests on the WH-1 oxide sample confirmed the poor recoveries expected from the
mineralogy and no further work on this composite was carried out.
The rougher flotation results for the other three composites, based on a potassium amyl xanthate (PAX)
collector with sodium hydrosulphide (NaSH) as a sulphidizing agent for East Hill oxide sample, are
summarized in Table 13.5 in the La Verde Report.
Two things are evident:
1. West Hill and East Hill sit on two slightly different grade recovery curves, with East Hill being
slightly superior perhaps due to the secondary copper sulphides enhancing concentrate grades.
2. For both East and West, the 145 – 147 µm and 217 – 223 µm curves are very similar but the
300 – 305 µm curves are inferior. So, although the G&T report states that a primary grind of 300
µm would be adequate, AMC considers that a slightly finer grind, say 220 µm, would provide an
extra two points recovery. At this stage AMC would recommend this finer grind subject to more a
detailed trade-off and optimization study to balance additional recovery against additional grinding
costs at the next phase of study.
Molybdenum recovery attempts were unsuccessful, due to it being in the oxide form.
In the cleaner tests EH-3 oxide sample appeared insensitive to cleaner / regrind conditions and overall
recoveries (batch basis) of 40% to a concentrate assaying at least 30% Cu appeared achievable.
In the case of the sulphide composites, West Hill appeared to benefit from floating at a higher ph (9.5) in
terms of improving concentrate grade with no impact on recovery, whereas with East Hill a higher pH did
improve concentrate grade but at the expense of copper recovery.
Regrinding improved concentrate grade for both West and East and for East appeared to be the key to
realizing the concentrate grade of the secondary copper sulphides.
The other key result from the cleaner work was that arsenic will be an issue with concentrate quality.
Although some success was achieved with rejecting arsenopyrite from the West Hill sulphides, especially
with elevated pH (11) where less than 10% arsenic recovery was achieved whilst still maintaining copper
recoveries in the 80–90% range.
However, with East Hill the arsenic being as tennantite-tetrahedrite meant that similar differentiation was
not possible.
Flotation kinetics was not specifically addressed but typical flotation times were 6–10 minutes for
roughers and up to five minutes for cleaners.
The above discussions have all been related to batch tests, essential for establishing, and then optimizing
flotation conditions. However, definitive results for plant recovery predictions can best be derived from
locked cycle tests in which intermediate streams are recycled.
Note that for these sulphide locked cycle tests, a primary grind of 300 µm was employed, coarser than
ideal in AMC’s opinion, and for WH-2 there were three stages of cleaning at pH 9.5. For EH-4 there were
also three stages of cleaning, but at natural pH and with no regrind. AMC believes that the higher grade
potential of the secondary copper sulphides was not realized under these conditions and there remains
upside in the concentrate copper grade.
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As expected from the cleaner tests, arsenic levels in final concentrate are high. In East Hill, despite the
lower feed As%, unacceptably high (>1% As) from a concentrate marketing perspective, due to the corecovery of tennanite an copper arsenic sulphosalt.
The very low levels of gold recovery to final concentrate for WH-2, despite reasonable recovery to
rougher concentrate, appear anomalous, but AMC has referred back to the original results and can find
no obvious error. This should be investigated further.
For the oxide locked cycle test a finer primary grind of 138 µm was employed and a negative
electrochemical potential (relative to Ag/AgCl-Pt electrode) was maintained using NaHS to promote the
flotation of malachite and azurite. The recovery relative to the batch tests was significantly increased due
to the recycling of first cleaner tail. Only one stage of cleaning was necessary.
KM3306 – April 2012
Chemical and mineralogical characteristics
This second phase was conducted principally to generate additional concentrates for downstream
treatment option studies, targeted at reducing arsenic levels in the concentrates. Material remaining from
the KM 2900 initial phase was used and additional composites were prepared from similar intersections.
The La Verde Report shows the chemical analysis of the new composites (WH-5 and EH-6), both
sulphides, compared to the equivalent composites from KM 2900. The general match is good except that
arsenic levels are about half the earlier values. Mineral deportment was also similar, although again there
were some differences with respect to arsenic with arsenopyrite dominant and both new composites and
less tennantite-tetrahedrite in EH-6 than in EH-4. EH-6, however, also contained cobaltite which is
assumed will float similarly to the copper arsenic sulphosalts. Liberation characteristics were reported as
being similar.
Concentrate generation
Following rougher tests at a primary grind of around 300 µm which produced similar results as previously
although with slightly lower recovery, probably due to the coarser grind, locked cycle tests were again
carried out. See table 13.9 in the La Verde Report for the results of these locked cycle tests.
WH-2 concentrate grade was significantly lower, thought to be due to reagent overdosing, but recovery
was lower too. Interestingly the concentrate grade for EH-6 was significantly higher despite neither
regrinding nor a higher pH being employed. Arsenic levels were still in excess of 1% in final concentrate
despite the lower head grade and arsenic recovery was significantly higher for WH-5, presumably related
to the reagent overdosing already referred to.
CONCENTRATE QUALITY
The testwork has shown that the La Verde sulphide mineralization, which constitutes the major part of the
deposit, is metallurgically amenable to a conventional flowsheet utilizing a relatively coarse grind and a
straightforward flotation circuit.
However, the presence of arsenic (and antimony) as deleterious elements does present an adverse
impact on the economic extraction of the mineral. The La Verde Report lists the important elemental
analyses for the three composites of economic value.
Copper concentrates are regarded as “clean” with arsenic levels less than 0.1% As. Penalties generally
commence at 0.3% As and arsenic levels greater than 1% As pose significant marketing issues,
especially as China, an important destination for copper concentrates in the global market, imposes a
0.5% As limit on imported material.
Preliminary results have been received from the hydrometallurgical and roasting testwork carried out on
the concentrates generated in the KM 3306 program of April 2012. AMC has summarized the key
outcomes:
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Galvanox™ leach technology did not appear suitable. This process relies on the chalcopyrite-pyrite
galvanic couple to dissolve chalcopyrite under atmospheric leach conditions, but the La Verde
concentrates are low in pyrite; therefore, a pyrite addition was required. Even with that, 80%
extraction was the maximum achieved and extractions > 90% were only possible with the addition
of petroleum coke. AMC considers that the core feature of the galvanic couple that makes this
process attractive is not applicable to La Verde and therefore does not believe this process merits
further testwork.



Teck’s CESL process was also tested. This process consists of pressure oxidation and an
“enhanced atmospheric leach” stage in the presence of chloride ions, followed by pressure
cyanidation for precious metals recovery. Testwork objectives were achieved, namely:


>97. 5% copper extraction



>85% gold and silver extraction



Arsenic was precipitated and As in solution was < 20 ppm

However, AMC notes the following:


The process is relatively complex and chloride solutions will incur materials of construction issues.



Despite several years of operation of the CESL demonstration plant, no commercial scale plant is
in operation.

Nevertheless, AMC believes that the excellent results achieved with respect to metal extractions and
arsenic precipitation merit further investigations:


Partial roasting for As and Sb removal was tested at Outotec’s laboratory in Sweden. Outotec
concluded that both the East Hill and West Hill concentrates were suitable for fluidized bed roasting
with calcine arsenic levels expected to be <0.3% As, and possibly as low as 0.1-0.2% As in full
scale operation. However, the East Hill material contained coarse lime or dolomite which formed
calcium arsenates and limited arsenic removal to 0.35% As in calcine. The coarseness of these
carbonates indicated possible contamination and Outotec recommended that further investigations
be carried out to verify if they were intrinsic to the concentrates or indeed extraneous
contamination.



AMC believes that these results indicate that roasting can achieve saleable concentrates for La
Verde, notwithstanding the carbonate issue. Also, in view of the well-established commercialization
of roasting and current advanced investigations into roasting at other operations, including
Aranzazu in Mexico and Codelco’s Mina Ministro Hales operation in Chile, AMC believes that
roasting is the most viable concentrate treatment option for consideration in this PEA.

MINERAL RESOURCE ESTIMATES
Tetra Tech completed the Mineral Resource estimation using MineSight™ MS3D v.7.0-6 software. The
Tetra Tech team comprises Margaret Harder, M.Sc., P.Geo., who completed the Resource estimate and
Michael O’Brien, M.Sc., Pr.Sci.Nat., FGSSA, FAusIMM, FSAIMM, who reviewed the Resource estimate.
The effective date of this Resource estimate is 19 September 2012.
Drillhole database
The drillhole sample database was compiled by MHill and reviewed by Tetra Tech. Based on this review,
Tetra Tech determined that the database is acceptable for use in Resource estimation.
The database contains collar locations, drillhole orientations with downhole deviation surveys, assay
intervals with results, and intervals with geology and alteration logging data.
The Resource database contained information from 641 complete drillholes totalling 114,823.93 m of
drilling. The average drillhole length is 179.12 m and the maximum length is 924.05 m. A total of 49,597
copper assays averaging 0.33% copper were contained in the assay table and 34,993 copper composites
(3 m in length) averaging 0.28% copper in the composite table.
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Project parameters
The deposit was modelled for copper, gold, silver, molybdenum, and arsenic content. The block model
was developed based on the selected block size for a parallel preliminary economic assessment for an
open pit operation, using a block size 20 m wide by 20 m long and a bench height of 15 m. The block
model origin, in UTM coordinates, was 809,000 m east, 2,110,000 m north and -250 m elevation.
Geological model
Three-dimensional geology solids were initially developed by MHill on north-south sections at 50 m
spacing for the quartz-feldspar porphyry, quartz diorite, breccia, and overburden lithologies. These solids
were used by Tetra Tech as a guide for further geological modelling using Leapfrog v.2.5.1.13 software.
Eight geology domains were created, as well as an overburden surface which modelled the overburden
depths as logged in drillholes (where overburden was absent, the overburden surface was merged with
topography).
The modelling in Leapfrog was conducted by selecting the lithology of drillhole composites using a
window filter of 3 m and with a minimum percentage of 50% for any lithology type to be incorporated into
the wireframe mesh. The wireframe meshes were constructed using a 30 m triangulation resolution and
an off-surface point clipping of 100 m. Contact points identified from drillhole logs were honoured in the
boundary meshes. The lithology meshes, overburden, and topography were assigned unique codes
which were used to code both the block model and the drillhole composites. During interpolation, the
software would select data based on matching block and composite lithology codes. Tetra Tech regards
these parameters as appropriate for geological modelling of a porphyry-type deposit.
Similar modelling of alteration domains was conducted, also using Leapfrog software. The alteration
wireframes did show reasonable correlation with mineralization in some areas; however, the identification
of alteration types was too inconsistent to apply for modelling on a deposit-wide scale. As such, the
alteration wireframes could not be used for selection of data during resource estimation.
Figure 14.1 and Figure 14.2 in the La Verde Report show geology wireframes for breccias (red), quartz
diorite porphyry (blue), and quartz-feldspar porphyry (pink) for the West and East Hill, respectively. In
both the West and East Hill zones, these rock types are surrounded by the quartz diorite wireframe for
that zone, which is not shown in Figure 14.1 or Figure 14.2 for illustration purposes. Figure 14.3 in the La
Verde Report shows the domain models for all rock types for both the West and East Hills, with the
respective quartz diorite wireframes transparent to show the other enclosed rock types.
Contact plots
The validity of the geology domain wireframes was evaluated using contact plots, plotting the copper
grade in a set distance on either side of the contact of interest.
East Hill
Contact plots for the East Hill geology solids are shown in Figure 14.4 to Figure 14.6 in the La Verde
Report. These plots highlight that much of the mineralization in the East Hill is hosted by breccias, with a
gradual increase in the grade of adjacent quartz diorite towards the brecciated zones. The grade is fairly
flat across the contact between quartz diorite and quartz diorite porphyry and the grade is lower in the
porphyry adjacent to both the breccia zone and the quartz diorite (see Figure 14.5 and Figure 14.6 in the
La Verde Report). The quartz diorite porphyry rock type is a minor host of mineralization on the East Hill
and, therefore, is not shown in contact plots.
West Hill
Mineralization in the West Hill does not appear to have a strong preference for either of the dominant
West Hill rock types of quartz diorite and quartz diorite porphyry. Overall the contact plot shows a fairly
flat copper profile across the contact, with a slight decrease in grade in the quartz diorite porphyry with
increasing distance away from the quartz diorite. Unlike the East Hill, breccia and quartz-feldspar
porphyry rock types are volumetrically minor in the West Hill and therefore contact plots for these
wireframes are not shown.
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ASSAY STATISTICS
The assay data was evaluated based on the geological domains using standard descriptive statistics and
graphical techniques including boxplots, scatterplots, and histograms. Table 14.3 in the La Verde Report
summarizes the descriptive statistics for all copper assays in the database used for resource estimation.
Figure 14.8 in the La Verde Report shows a histogram of copper assay data for all drillholes, and across
all rock types. The histogram shows strong positive skewness, typical of this type of deposit.
COMPOSITING
The raw drillhole assay data was composited into 3.0 m intervals starting at the collar and continuing to
the bottom of the hole. More than 95% of assay samples are 3 m in length or less, and therefore this was
selected as the most appropriate composite length. Composite lengths less than 1.5 m at the end of the
hole were combined with the previous interval. The composites were then coded to the geology
wireframes (zone item) based on the majority code for each composite. Composite summary statistics are
reported in Table 14.4 in the La Verde Report for all drillholes and rock types. Composite summary
statistics by geology domain are reported in Table 14.5 in the La Verde Report.
CAPPING
Tetra Tech applied the same capping criteria for the current Resource estimate that was used for the
Maunula (2012) estimate. Tetra Tech considers the capping strategy applied by Maunula (2012) to be
reasonable for porphyry-style deposits and retained the same strategy for consistency.
No cap was applied to copper values. Gold was capped at 3 g/t and silver was capped at 100 g/t. These
caps affected ten gold values and six silver values, in both cases much less than 1% of the total number
of gold or silver assays.
SPECIFIC GRAVITY
MHill determined specific gravity (SG) through immersion of drill core in water methodology. A total of
4,921 determinations were completed in 2011.
3

The value of 2.7 g/cm was selected for the Maunula (2012) La Verde model and this value is also used
for the current Resource estimate. Tetra Tech recommends further analysis by rock types and
mineralization styles to confirm whether one global value for the entire deposit is appropriate. Table 14.6
3
in the La Verde Report summarizes the existing SG data by main rock types, highlighting that 2.7 g/cm is
an appropriate global estimate, however more detailed SG data by rock type should be used for future
estimates.
As the rocks are competent intrusive rocks, permeability and porosity are not considered material. Tetra
Tech considers the SG to be representative of the bulk density.
SPATIAL ANALYSIS
The spatial continuity of mineralization in a particular deposit is commonly assessed using variography.
The variography of composited assay values for the deposit were assessed using MineSight™ MSDA
v.2.80-02 software. Both downhole and directional variograms were initially constructed with 3 m lags,
matching the composite lengths. Additional variograms were also constructed at several multiples of 3 m,
up to 30 m, to test the parameters identified using the short range lags. Experimental variograms were
constructed at 45° directional increments and 45° vertical increments, for a total of 10 variograms. The
MineSight™ MSDA software then applied a best-fit algorithm for these 10 variograms producing the
variogram model, which was exported from the MineSight™ MSDA software and imported into the
MineSight™ MS3D software for interpolation. Variography was conducted separately for the East and
West Hills, with the exception of arsenic, as the style of mineralization and dominant host rocks are
different for each part of the deposit. Variography was also conducted separately for copper, gold, silver,
and arsenic in order to best reflect the spatial distribution of these main metals of interest. The model
variogram parameters for these metals are summarized in the La Verde Report at Table 14.7 for the East
Hill and Table 14.8 for the West Hill.
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GRADE INTERPOLATION
The East and West Hills were interpolated separately as each hill had different variogram models.
Modelling consisted of grade interpolation by ordinary kriging (OK). An additional interpolation using
inversed distance weighting (IDW) was also completed for validation purposes. These parameters were
based on the geological interpretation and variogram analysis for each hill and for each metal. The search
ellipses were chosen based on the ranges indicated by the variogram models, such that the ellipses were
larger in all dimensions than the variogram model. In many cases, no rotation of the search ellipse was
considered necessary.
BLOCK MODEL VALIDATION
Tetra Tech distinguishes between verification from validation as follows:
Verification is a manual (e.g. visual inspection) or quasi-manual (e.g. spreadsheet) check of the
actual procedure used.
Validation is a test for reasonableness using a parallel procedure, which may be either manual or
(but is usually) a computer-based procedure.
Visual checks
Interpolated block grades, Resource classification, geological interpretation outlines and drillhole
composite intersections were verified on screen for plan and section. Based on visual inspection by Tetra
Tech, the block model grades appeared to honour the data well. The estimated grades exhibit a
satisfactory consistency with the drillhole composites.
Global comparison
Tetra Tech verified the block model estimates for global bias by comparing the average copper grades
from the model (OK) using IDW estimates. The results show that the IDW results compare well with the
OK results. A higher degree of smoothing is evident in the IDW model.
Histogram and boxplots were created of the block model data and reviewed with respect to the
corresponding composite plots. No apparent bias was noted.
Adequacy of resource estimation methods
The deposit has been estimated using modern block modelling techniques in industry-standard software.
This included proper geologic input, appropriate block model cell sizes, review of grade capping, assay
compositing and reasonable interpolation parameters. The results have been verified by peer review, by
visual review, and by statistical comparisons between the estimated block grades and the composites
used to assign them. The OK has also been validated with an alternative estimation method, IDW. No
biases have been identified in the model.
MINERAL RESOURCE CLASSIFICATION AND RESOURCE STATEMENT
Resource classification
The Mineral Resources are classified under the categories of Measured, Indicated and Inferred Mineral
Resources, in accordance with CIM Definition Standards. The classification reflects confidence of grade
continuity as a function of: QA / QC procedures, quality of assay and density data, and sample spacing
relative to geological and geostatistical observations regarding continuity of mineralization.
Tetra Tech is not aware of any environmental, permitting, legal, title, taxation, socioeconomic, marketing
or other relevant issues that may affect the estimate of Mineral Resources at this time. The volume of
material removed by historical mining is insignificant compared with the total volume of mineralized
material, and therefore this material was not subtracted from the tonnages below.
The Resource model blocks were classified into Measured, Indicated and Inferred Resource categories
based on the level of confidence in the grade estimate for each block. The classification was based on a
combination of kriging variance and distance from the nearest composite. The classification boundaries
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used in the Maunula (2012) estimate (nearest composite less than 15 m for Measured, less than 50 m for
Indicated, less 160 m for Inferred) were used as a basis to evaluate the kriging variance around these
distances in both the East and West Hills. The kriging variance was then used to generate meshes
containing blocks of similar estimation confidence, using kriging variance as an inverse proxy measure of
confidence. Kriging variance increases with increasing distance from the data used for the kriging
estimation, at a rate dependent on the variography for the variable. It is, therefore, a useful measure of
uncertainty (or inverse measure of confidence) in the estimation process. The meshes of these kriging
confidence solids were constructed using a 100 m triangulation resolution. The Resource classification
then assigned a confidence level to blocks within each of the Measured, Indicated, and Inferred kriging
variance solids.
Mineral Resource statement
The Mineral Resource, as of 19 September 2012 comprises Measured, Indicated and Inferred
Resources. The classified Mineral Resources are shown in Table 3, below. At a base-case cut-off grade
of 0.2% copper, the total Measured Resource is 57,527,000 t at 0.45% copper, the Indicated Resource is
350,442,000 t at 0.40% copper, and the Measured + Indicated Resource is 407,969,000 t at 0.41%
copper. The total Inferred Resource at a 0.2% copper cut-off is 337,838,000 t at 0.37% copper.
Table 3 – Mineral Resource Statement, La Verde Project
Resource class

Measured

Cut-off (Cu%)

Zone

Tonnes (000s)

Cu (%)

Ag (g/t)

Au (g/t)

As (%)

East Hill

57,963

0.37

2.75

0.05

0.02

0.1

West Hill

20,995

0.37

1.95

0.01

0.05

0.2

0.3

0.1

Total

78,958

0.37

2.54

0.04

0.03

East Hill

41,262

0.46

3.30

0.06

0.02

West Hill

16,265

0.43

2.03

0.01

0.05

Total

57,527

0.45

2.94

0.05

0.03

East Hill

29,896

0.54

3.68

0.07

0.03

West Hill

11,194

0.52

2.15

0.01

0.06

Total

41,090

0.53

3.26

0.05

0.03

East Hill

322,936

0.26

2.32

0.05

0.02

West Hill

262,669

0.33

1.39

<0.01

0.04

Total

585,605

0.30

1.91

0.03

0.03

East Hill

163,604

0.39

3.31

0.06

0.04

West Hill

186,838

0.41

1.47

0.01

0.03

Total

350,442

0.40

2.33

0.03

0.04

East Hill

98,784

0.49

4.04

0.07

0.05

West Hill

126,505

0.49

1.55

<0.01

0.03

Total

225,289

0.49

2.65

0.04

0.04

Measured + Indicated, 0.1% Cu

664,563

0.30

1.98

0.03

0.03

Measured + Indicated, 0.2% Cu

407,969

0.41

2.42

0.03

0.04

Measured + Indicated, 0.3% Cu

266,379

0.50

2.74

0.04

0.04

East Hill

434,614

0.20

1.51

0.03

0.02

West Hill

330,426

0.29

1.17

<0.01

0.03

Total

765,040

0.24

1.36

0.02

0.02

Indicated

0.2

0.3

0.1

Inferred

0.2

0.3

East Hill

140,566

0.35

2.79

0.05

0.04

West Hill

197,272

0.38

1.33

<0.01

0.02

Total

337,838

0.37

1.94

0.02

0.03

East Hill

61,761

0.49

4.20

0.07

0.07

West Hill

126,222

0.46

1.45

<0.01

0.02

Total

187,983

0.47

2.36

0.03

0.04
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Notes: CIM Definition standards (2010) were used for reporting the Mineral Resources
Mineral Resource are reported at a cut-off grade of 0.2% Cu
Drilling results up to 19 September 2012.
Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability.
The numbers may not compute exactly due to rounding.

This Resource estimate is not constrained by a pit shell. The cut-off grade of 0.2% copper is based on
experience for similar open pit projects and a mining conceptual study which used a metal price of
$2.50/lb and copper metal recovery of 92%.
PREVIOUS MINERAL RESOURCE ESTIMATE
Prior to the Tetra Tech September 2012 Report, a NI 43-101 compliant Resource was reported by T.
Maunula of Tetra Tech in January 2012.
The difference between the January 2012 estimate and the current estimates is in part due to additional
drilling completed in 2012. The 12 drillholes completed in 2012 targeted areas of the deposit for both
delineation of additional mineralization and infill drilling in select areas to allow for upgrading of the
Mineral Resource classification. As a result, the Resource tonnage is larger in the current Resource
estimate and includes a 15% increase in the Indicated + Measured categories and an 85% increase in the
Inferred category. As expected, the grades remain similar between the two models, and, therefore, the
percent difference in metal content is similar to the percent difference in tonnage.
The increase in the Inferred category is also due to a change in the parameters used for classification.
Classification was based on a combination of the distance from the nearest composite and kriging
variance. It was also guided by the most recent 3D geology model that was not available when the
January 2012 Resource Report was written.
Table 4 below summarizes the differences between the January 2012 Resources Report and the
September 2012 Resource Estimate.
Table 4 – Comparison with previous Mineral Resource Estimate
Description

Tetra Tech January 2012

Current estimate
Tonnes (000s)

Cu (%)

Difference in
tonnes (%)

Difference in
metal (%)

0.50

57,527

0.45

96

76

0.40

350,442

0.40

8

8

354,077

0.41

407,969

0.41

15

15

181,739

0.40

337,838

0.37

86

72

Tonnes (000s)

Cu (%)

Measured

29,342

Indicated

324,735

Measured + Indicated
Inferred

MINERAL RESERVE ESTIMATES
Under NI 43-101 guidelines, due to the Preliminary Economic Assessment level of the present study, no
mineral reserves are reported.
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EXHIBIT C
to
SCHEDULE “L”
INFORMATION CONCERNING THE WARINTZA PROJECT
For a complete description of the Warintza Project (the “Warintza Project”) see the report entitled “Technical
Report, Warintza Project, Ecuador”, effective as of June 22, 2018 (the “Warintza Technical Report”),
prepared by Peter A. Ronning, P. Eng., and Steven Ristorcelli, C.P.G. (“the authors”). The Warintza Technical
Report has been filed with Canadian securities regulatory authorities on SEDAR (available at www.sedar.com).
The information contained in this section has been derived from the Warintza Technical Report, is subject to
certain assumptions, qualifications and procedures described in the Warintza Technical Report, some of which
are not fully described herein, and is qualified in its entirety by the full text of the Warintza Technical Report.
Reference should be made to the full text of the Warintza Technical Report, which is available for viewing
under Equinox’s profile on SEDAR at www.sedar.com. All capitalized terms used in the disclosure below that
are not otherwise defined shall have the meanings ascribed thereto in the Warintza Technical Report.
PROPERTY DESCRIPTION AND LOCATION
The Warintza Project area is in southeastern Ecuador, in the province of Morona Santiago, canton Limón
Indanza.
Table 1 describes the metallic mineral concessions that comprise the Warintza property. In The concessions
listed in Table 1 are referred to collectively as the “Warintza Concessions”. All the known mineralized zones
lie within the concession boundaries.
Table 1 Warintza Mineral Concessions of Lowell Exploration

Name of
CODE
Concession No.

Date
Requested

Date of
Date
Corner Coordinates
Substitution Present Area
Transferred
UTM Grid PSAD 56
Date Granted
of Metallic
in “Mining
to Lowell
Mineral
Hectares”
Exploration
Concession
EASTING NORTHING

CAYA 21

101083 12 June 2001 20 Sept. 2001 20 July 2004 03 May 2010

2,500

CAYA 22

101092 12 June 2001 20 Sept. 2001 20 July 2004 03 May 2010

2,500

CURIGEM 9 100081 13 June 2001 10 June 2002 20 July 2004 03 May 2010

TOTAL

5,000

800,000
810,000
810,000
800,000
800,000
805,000
805,000

9,652,500
9,652,500
9,650,000
9,650,000
9,650,000
9,650,000
9,645,000

800,000

9,645,000

790,000
800,000
800,000
790,000

9,650,000
9,650,000
9,645,000
9,645,000

10,000

Table 1 was adapted from one originally prepared by Edgar Salazar, a former Manager of Lowell Exploration, and given to the
authors by Salazar in 2006, at which time he was still with the company. In its present form it was compiled by Ronning from
documents provided by Lowell Exploration in 2006 and 2011. It is a layman’s interpretation of those documents and is neither a
legal nor an expert opinion. Persons seeking greater assurance as to the concessions that make up the Warintza property
should seek a legal or expert opinion.
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The most recent information in Table 1 comes from three documents, each titled “SUSTITUCION DEL TITULO MINERO
CONCESION PARA MINERALES METALICOS”, which formalize the replacement of the original “Mining Concessions” by the
current “Metallic Mineral Concessions”. The “Date of Substitution of Metallic Mineral Concession” in Table 1 is the date of each
of those three documents.
UTM refers to the Universal Transverse Mercator system of geographic coordinates. PSAD 56 refers to the Provisional South
American Datum of 1956.
An earlier Curigem 9 concession was granted to Gatro Ecuador Mineral S.A. in 1996. Earlier Caya 21 and Caya 22 concessions
were granted to L. Elizalde in February of 2000 and transferred to Billiton in June of 2000. The replacement of these earlier
concessions with new ones having the same names was made necessary by the implementation of a new, reformed mining law.
All concessions were originally granted for a term of 30 years. It is the authors’ understanding that under the regulations in force
in 2011, the stated term for a concession is 25 years.

CONSERVATION PATENT
Mining concessionaires are required to pay the so-called ‘conservation patent’ for each mining hectare.
For the initial exploration period, the conservation patent is equivalent to 2.5 per cent of one basic
unified salary (US$386). For the advanced exploration and economic evaluation periods, the
conservation patent is equivalent to 5 per cent of the basic unified salary.
For the exploitation period, the conservation patent is 10 per cent thereof.
ROYALTIES
As concerns royalties, the law provides that they cannot be less than 5 per cent of sales. That
percentage must be determined in the exploitation contract to be executed between the concessionaire
and the State.
WORKER’S PAYMENT
Fifteen per cent of taxable income must be distributed as follows: 3 per cent among the workers and the
additional 12 per cent must be delivered to the state, which will invest it through sectoral entities for
social projects in the area where the mining project is located.
EXTRAORDINARY INCOME TAX
The former “Windfall Tax” described in the 2013 Technical Report (Ronning and Ristorcelli, 2013) has
been replaced by the Extraordinary Income Tax (“EIT”). The calculation for the EIT is: EIT = 70% x units
produced x (net unit sales price – base unit price). The base unit price is set monthly and is equal to the
10-year average inflation-adjusted price of the metal plus one standard deviation. The EIT applies only
after the company has reached discounted payback and the international metal price exceeds the base
price.
INCOME AND VALUE ADDED TAX
Income tax for mining companies is 22%. The Value Added Tax (“VAT”) is 12%, but beginning in 2018,
the VAT will be refundable for mineral exports.
A letter received by the authors on April 30, 2018, from Lowell Exploration’s legal counsel in Ecuador, Dr.
Raúl de la Torre, of the legal firm Perez Bustamante & Ponce reports that Lowell Exploration has met its
obligation to pay the conservation patent fees. The last payments for the fees were validated effective on
March 31, 2018, as follows:
Curigem 9
US$ 48,250.00
Caya 21
US$ 24,125.00
Caya 22
US$ 24,125.00
These payments must be made on an annual basis.
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Lowell Mineral Exploration Ecuador S.A. (“Lowell Exploration”) owns 2,349.67 hectares of surface rights
in the Warintza Project area. Lowell Exploration has executed purchase contracts for these properties by
means of public deeds, namely, through documents signed before a notary public and subsequently
registered with the Real Estate Records Office, which is a public registry. According to Ecuadorian
legislation, the owner of real property is entitled to enjoy and to freely dispose of that property.
The surface rights owned by Lowell Exploration are shown on Figure 4-2 in the Warintza Technical
Report. The linear gaps shown on Figure 1 between some of the surface rights overlie the Piunts River
and Warints River. Lowell Exploration advises the authors that according to Ecuadorian law there is no
private property over rivers. Should any future development extend over a river, the permit from the water
authority (“SENAGUA”) would have to address such development as well as to include its water
management in the environmental management plan.
HISTORY OF TENURE OF THE WARINTZA CONCESSIONS
Billiton Ecuador B.V., now BHP Billiton (“Billiton”), began exploration in southeastern Ecuador in 1994
and identified a number of possible porphyry copper targets in the region. In October 1999, a three-way
joint venture was formed amongst Billiton, Corriente Resources Inc. (“Corriente”) and Lowell Exploration.
Billiton contributed the properties, Lowell Exploration managed the exploration work and Corriente funded
the project. The joint venture area included the area where the Warintza Concessions are situated. As a
result of decisions described in more detail in the Technical Report, Corriente, in December 2003,
granted Lowell Exploration the option to exchange its interest in other concessions, for a 100% interest in
the Warintza Concessions. In June 2004, Lowell Exploration exercised that option and now owns the
Warintza Concessions. In 2006 Lowell Exploration advised the authors that Billiton retains a 2% NSR
royalty interest in the Warintza property, and so far as the authors are aware this is still the case.
During the period from March 2002 to April 2005, the terms of the Caya 21 and Caya 22 concessions
were temporarily suspended under force majeure. The suspension was due to political and community
relations issues.
On the 15th of August 2005, the size of two of the Warintza Concessions was reduced. In 2006 Lowell
Exploration advised the authors that Billiton has the right to approve such a reduction, but that approval
was sought only after the reduction had taken place. In 2006 Lowell Exploration was working to resolve
that technical legal issue. However, Lowell Exploration informed the authors in emails dated December
12, 2011, and May 7, 2018, that its legal counsel in Quito had not been able to find any indication that the
matter was resolved.
The authors have not reviewed any of the agreements amongst Billiton, Corriente and Lowell Exploration
relating to the tenure of the Warintza Concessions. The authors have not verified the status of the
Warintza Concessions with the Dirección Nacional de Minería. In 2006 Ronning participated in a
discussion with Lowell Exploration’s independent legal counsel in Quito at the time, Dr. Patricio A. Ruiz
M., during which no problems relating to the mineral tenure at Warintza came to light, except the technical
issue relating to Billiton’s approval of the reduction in size of two concessions. The authors have no
further information relating to the mineral tenure of the Warintza Concessions.
PERMITTING
The authors are advised by Lowell Exploration that the requirements to restart exploration at Warintza
under the current Initial Exploration Stage are environmental registration, a water permit, and an affidavit
regarding environmental impacts of exploration activities.
Environmental registration must be completed online at the Environmental Ministry. Registration was
completed for the three Warintza concessions in November 2015.
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The water permit is required to use water from local creeks. The issuing authority is known by the
acronym SENAGUA. Documentation for the permit was filed in September 2016. On November 9, 2016,
Lowell Exploration filed for a favorable answer but has received no response to date from SENAGUA.
An affidavit must be filed stating that the exploration activities will not affect any roads, public
infrastructure, authorized ports, sea beaches and sea beds, telecommunications networks, military
installations, oil infrastructure, aeronautical facilities, electrical networks or infrastructure, or archeological
vestiges or natural and cultural heritage. Lowell Exploration submitted that affidavit in January 2018.
Lowell Exploration has advised the authors that if access is granted, Lowell Exploration will complete the
Initial Exploration permits and will immediately start completing requirements for the Advanced
Exploration Stage as most of the future drilling will require these permits. The following requirements must
be met to move from the Initial Exploration Stage to the Advanced Exploration Stage:


A request to the mining authority informing them about the change of stage;



A reduction in the size of the initial concession area;



An environmental license for the new stage; and



A water permit for this stage.

Lowell Exploration has commenced the process of applying for an environmental license to drill.
However, the license cannot become valid until the water permit is issued.
COMMUNITY RELATIONS
Lowell Exploration has advised the authors that the community relations team has been active in
educating members of the community, through the guidance of, and material provided by, the Ministry of
Mines of Ecuador. The community relations team has undertaken numerous educational (Spanish
language, leadership, mediation and mining code educational sessions) and informational programs with
the objective of opening dialogue and communicating on a proper understanding of (a) the stages of
mining, (b) the responsible use of mineral resources and (c) the effects of a resource development in the
area.
Equinox provided the authors with a memorandum dated June 16, 2018, describing steps taken by
Equinox and Lowell Exploration over the last six months to improve community relations at the Warintza
Project. Equinox appointed a Director of Corporate Affairs & Country Director Ecuador in February 2018
to work on improving community relations and moving the project toward exploration activities. Since
then, Lowell Exploration has had 36 meetings with local representatives of the two communities involved
in the Warintza Project as well as an association working with those communities. Representatives of
Lowell Exploration visited the project on two occasions, from April 21 to 22, 2018, and from
June 8 to 11, 2018. Lowell Exploration, the two communities, and the association have agreed to meet
three times a month to discuss progress in the dialogue, as well as social, economic and health
development opportunities for the communities. Lowell Exploration has been invited by the communities
and authorized by the association to establish an office in the Warints community.
The authors do not have the professional background or experience to assess social, socio-economic, or
political issues in Ecuador and must rely on the experts described in Section 3.0 and Section 4.4 of the
Technical Report.
RISK FACTORS
The authors lack the expertise and local knowledge to fully assess factors that might compromise Lowell
Exploration’s rights with respect to the Warintza Property or its ability to perform work there.
Political and social opposition to the project by a segment of the local indigenous community was
forcefully expressed by an attack on Lowell Exploration’s camp at Piuntz on the Warintza property on
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November 1 and 2, 2006 (see Section 6.0 of this report). This resulted in the immediate suspension of
exploration work on the project.
The authors cannot assess the extent to which the political and social opposition that forced suspension
of work on the project in 2006 may have been overcome. Lowell Copper reports that it is continuing to
work with the local community and Ecuadorian government agencies to reach a resolution. However, the
events described in Section 6.0 are an indication that political and social impediments to exploration at
Warintza still exist. Exploration of the Warintza property cannot proceed until a mutually satisfactory
resolution of the outstanding issues is achieved and the necessary permits are issued. While the
resources described in Section 14.0 of the Technical Report fulfill all the technical requirements to be
Inferred resources, whether these resources can be deemed to be “current” remains a risk that could be
materially affected by long-term continued social, political, and government affairs issues about which the
authors are not qualified to make a professional assessment.
ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY
The Warintza concessions are in a rugged, heavily forested region with a humid tropical climate.
Elevations within the concessions range from a low of about 700 meters in the main drainage to a high of
about 2,300 meters on the ridge tops. Typical hillside slopes are between 25º and 40º, with some local
slopes that are nearly vertical.
Access within the property in 2006 was achieved by a network of footpaths constructed by Lowell
Exploration and prior operators. A number of hand-constructed helipads existed. Any equipment that
must be transported beyond the helipads needs to be man-portable.
The climate permits year-round work. Over the course of a typical year low temperatures range from 8°C
1
to 10°C, while high temperatures range from 17°C to 20°C .
The nearby village of Warintza possesses a grass-covered airstrip about 500 meters long. The walk from
the village to the main camp site on the project takes about an hour, on a route about 4 kilometers long
with an elevation gain of about 250 meters.
The nearest supply center connected to the national transportation infrastructure is the town of Macas. It
has good road connections and a commercial airport capable of handling commercial jet aircraft. There
are several scheduled flights daily connecting Macas to the cities of Quito and Cuenca. Small aircraft
chartered in Macas can reach the airstrip at Warintza in about 30 minutes. The highly changeable
weather and cloud cover can delay flights by a few hours or days.
Lowell Exploration owns or controls surface rights over much of the area of interest. At present, no
studies exist concerning suitable sites for mine infrastructure, should an economically exploitable deposit
be outlined at Warintza.
HISTORY
Prior to the formation of the BHP Billiton (“Billiton”), Corriente Resources Inc. (“Corriente”) and Lowell
Exploration joint venture in 1999, Billiton conducted an extensive regional geochemical program that
resulted in the identification of Warintza and other porphyry copper prospects in the region. Billiton did

1

Information from www.worldweatheronline.com, obtained Dec 23, 2011.
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extensive airborne magnetic and electromagnetic surveys over large areas. A number of prospects
received some drilling.
Billiton’s early work in the immediate Warintza Project area, which at the time had an area of about 50
square kilometers, included geological mapping, soil sampling, stream sediment sampling, and rock
sampling. The early work led to the identification of four areas of interest or targets, Warintza Central,
East, West and South.
Subsequent to the formation of the joint venture, the first drilling began at Warintza in January 2000. That
phase included the drilling of 2,391.12 meters in 16 core holes. The second phase of drilling began in July
2001, comprising 4,140.02 meters of drilling in 17 core holes. All of the drilling was in the Warintza
Central target.
Lowell Exploration acquired sole ownership of the Warintza Project in 2004. In the latter half of that year
the company purchased surface rights to approximately 2,700 hectares of the project area (see Section
4.1.4 of the Warintza Report for the currently held surface rights). The company worked towards reaching
an understanding with the Shuar community, leading up to a resumption of exploration activity in 2005.
That exploration activity included widespread rock chip and channel sampling, the construction of new
footpaths and helipads, and the preparation of new drill platforms in anticipation of a resumption of
drilling. In May 2006 a new satellite camp was under construction in the Warintza West target area.
On November 1 and 2, 2006, Lowell Exploration’s camp at Piuntz on the Warintza property was attacked
by members of the Shuar communities. The company ceased work because of the attack and
subsequent political failure to resolve the issues that led to the attack. Lowell Copper Holdings Inc.
(“Lowell Copper”) advises that no exploration work has been done on the project since 2006.
Prior to 2006, three resource estimates, by two different parties, had been prepared since the 2001 drill
program at Warintza. None of the three estimates were reported following NI 43-101 regulations.
GEOLOGICAL SETTING, MINERALIZATION AND DEPOSIT TYPES
REGIONAL GEOLOGICAL SETTING
The Andean Cordillera is divided into two sub-parallel ranges, the Cordillera Real on the east and the
Cordillera Occidental on the west, with the inter-Andean valley between them. The Warintza Project lies
in the Pangui region, in the southeastern part of the Cordillera Real.
REGIONAL GEOLOGY

The discussion that follows is copied from a report prepared by Lowell Exploration. Citations are
as presented in the Lowell Report, but are not in the references listed in Section 19.0 for the
present report.
“ Regional Geology
“ Porphyry copper deposits in the Pangui region are associated with Upper Jurassic late porphyry
intrusive phases of the Jurassic batholiths of the Abitagua Subdivision in the Cordillera Real and
sub Andean regions of Ecuador. The Abitagua Subdivision (Aspden and Litherland, 1992)
includes three large batholiths including the Zamora Batholith that hosts the known deposits.
“ The Mesozoic batholiths extend into Colombia where they occur as a belt of Triassic to Jurassic
age along the eastern side of the Central Cordillera and in the Santander Massif near the border
with Venezuela (Hall and Calle, 1982). The prospective belt also extends into northern Peru.
Porphyry copper mineralization is present not only in southeast Ecuador but also at the Mocoa
deposit in southern Colombia (Sillitoe and Jaramillo, 1982).
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” Radiometric dating suggests the intrusion of the batholiths took place between 150 and 190 My
[million years ago – MDA] (Aspden and Litherland, 1992; Aspeden et al., 1992a). However, dating
by Billiton suggests that the porphyry mineralization is associated with the younger Upper Jurassic
porphyry intrusive phases of the Zamora Batholith with ages of 152 to 157 My. There is a definite
association between the mineralized porphyries and the batholiths as no mineralized porphyries
are found outside the batholith in the Copper Belt area.
LOCAL AND PROPERTY GEOLOGY
Only about 7 % of the area of the Warintza concessions has been examined in sufficient detail to be
represented on the geological map of the property which is available in the Warintza Report.
Four broad groupings of rocks predominate in the examined part of the Warintza concessions. Those are
the Jurassic supracrustal rocks, the Zamora Batholith, early mineralized quartz latite porphyry, and a
varied group of smaller, relatively late intrusions, most in the form of dikes. The supracrustal rocks and
the Zamora Batholith pre-date the mineralizing event. The early quartz latite is probably related to the
mineralizing event. The smaller intrusions are probably intra- to post-mineralization. Intrusions that are
clearly post-mineralization are rare in the drilled area of Warintza Central.
The descriptions that follow make use of the terms “Warintza Central,” “Warintza East,” “Warintza West”
and “Warintza South.” These terms refer to mineralized or geochemically anomalous zones that are
described in Section 7.2 and illustrated on Figure 7.2 of the Warintza Report.
PRE-MINERALIZATION SUPRACRUSTAL ROCKS: CHAPIZA – MISAHUALLÍ FORMATIONS
For mapping at the property scale, this term is used to group supracrustal rocks that pre-dated or were
contemporaneous with the emplacement of the Zamora Batholith. They are mapped in the central and
eastern part of the property. They are known to exist at Warintza West, but there they have not been
mapped sufficiently to appear in Figure 7.2 of the Warintza Report.
In the Warintza Central area, rocks assigned to the Chapiza – Misahuallí have been observed in drill
holes. There they consist of andesitic flows and porphyries containing phenocrysts of hornblende and
plagioclase. Small quartz phenocrysts (“quartz eyes”) are present but rare.
Where they appear on Figure 7.2 of the Warintza Report in the Warintza East area, the Chapiza –
Misahuallí rocks have been metasomatized and are labeled as metasomatic units on the map.
GRANITIC ROCKS OF THE ZAMORA BATHOLITH
Rocks recognizable as belonging to the Zamora Batholith are found in the valley of the Río Piuntz. Their
pattern of distribution suggests an approximate east-west trend, possibly influenced by regional structural
trends. Zamora rocks are also found south of Warintza Central and Warintza East. Rocks believed to be
part of the batholith were intercepted in some drill holes at Warintza Central.
In relatively fresh outcrops, the Zamora rocks have granular to hypidiomorphic textures with medium
crystal sizes. Dark minerals, mainly biotite and hornblende, typically comprise about 12 % of the rock. The
dark minerals are intergrown with quartz and plagioclase. The composition of the rocks is in the
granodiorite to tonalite range.
EARLY QUARTZ LATITE PORPHYRY
A report suggests that the early porphyry is a late, fractionated phase of the Zamora Batholith. The term
“early” porphyry comes about because it appears to have been emplaced just before or
contemporaneously with the earliest mineralization. As a field term the early porphyry has been described
as quartz diorite, but the Warintza Report describes petrographic work in which it was found to be a
quartz latite. The porphyry contains phenocrysts of subhedral feldspar and rare quartz, in a matrix that
L-84

originally consisted of hornblende and biotite with some plagioclase, quartz and minor potassium
feldspar.
In reports pre-dating 2001, an “intra-mineral porphyry” was described. One outcome of drilling in 2001
was the conclusion that the so-called “intra-mineral porphyries” were really varied products of
hydrothermal alteration affecting the early quartz latite porphyry.
LATE DIKES
The late dikes have varied compositions. They are considered to be late- to post-mineralization. Some of
the late dikes described in the drill logs are in fact mineralized, though less so than the early porphyry.
The present authors did not see any unmineralized dikes in the drill core.
HORNBLENDE PORPHYRY DIKES
The characteristic hornblende porphyry dikes are found in the south-central part of the area of intense
hydrothermal alteration. They are 10 to 15 meters thick and appear to strike approximately northwest –
southeast. They contain phenocrysts of plagioclase and hornblende in a matrix of fine grained
plagioclase, quartz and mafic minerals. Quartz eyes are present but rare.
These rocks contain traces of pyrite and magnetite but lack any mineralized veinlets. They are believed to
be late- to post-mineralization. These hornblende porphyries were intercepted in the tops of holes W-22
and W-30, and in several other parts of W-30, where they exhibit low copper, molybdenum and gold
values by contrast with the enveloping rocks.
DIABASE OR ANDESITE DIKES
These are found in some of the drill holes that intercepted the volcanic basement rocks as drill-hole
intercepts of no more than 5 meters. They are most abundant in holes W-13 and W-16, on the eastern
side of the drill-hole array, in an area underlain by the metasomatized equivalent of the Chapiza
Formation. These dikes are thought to be post-mineralization, and they do have very low copper,
molybdenum and silver contents compared to the enveloping rocks.
The diabase or andesite dikes are aphanitic or locally porphyritic, with andesitic compositions. They tend
to be found in shears near fault zones.
RHYODACITE TO RHYOLITE DIKES
Dikes with rhyodacitic to rhyolitic compositions have been identified in the area of Warintza West. They
are late, cream- to pink-colored dikes, exhibiting strong quartz-sericite alteration. Quartz eyes are
prominent, in a fine-grained matrix of quartz and feldspar. These rocks contain pyrite, but samples have
yielded low copper and molybdenum values.
STRUCTURAL GEOLOGY
The only structural features described in the Warintza area are faults. Folding of the supracrustal rocks, if
it exists, has not been mapped. The character of the recognized deformation is generally brittle.
Studies of satellite images and photo-interpretations identified regional lineations with an east-northeast –
west-northwest orientation. The intersections of these structures with northwest-southeast and northeastsouthwest structures appear to influence the emplacement of intrusive bodies.
On a more local scale, a report described large-scale east-west-trending faults in the vicinity of Warintza
that they interpreted as distensional structures. They interpreted these as the principal conduits for the
Jurassic magmas. A subsequent regime of compressional tectonics produced north-south-, northeastsouthwest- and northwest-southeast-trending faults.
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The Warintza Report includes descriptions of the alteration and the mineralization found on the Warintza
property. The alteration is discussed in the same section of the Warintza Report as the mineralization as
it is considered to be intimately related to the mineralization.
Primary mineralization at Warintza Central appears to be related to two principal events. The intrusion by
the early quartz latite porphyry brought with it the potassic alteration and early copper-molybdenum
mineralization. The hydrothermal stockwork breccia event superimposed the quartz-sericite alteration
zone on the earlier potassic zone, partially destroying the latter. The hydrothermal event added to and
may have re-distributed some of the earlier copper mineralization.
Additional information on the relationship between alteration and primary mineralization is available in the
Warintza Report.
MINERALIZED TARGET AREAS
The preceding discussions of mineralization have focused on Warintza Central, that being the beststudied and the only drilled part of the property.
Other target areas exist, the most prominent being Warintza West followed by Warintza South and
Warintza East. Work by Lowell Exploration has also brought to light mineralization on the southern side of
Warintza Central, south of the drilled area, in an area referred to as El Trinche.
EL TRINCHE
The area that Lowell Exploration personnel refer to as El Trinche is on the south side of the ridge whose
north flank is occupied by the drilled area of Warintza Central. In those maps accompanying the Warintza
Report that show outlines of target areas, the authors have drawn the boundary of Warintza Central to
include the El Trinche area. It is not yet, however, established that the mineralization in the drilled area
and that in the El Trinche area are indeed part of the same body. The El Trinche area as known at
present lies between about 9,647,750 and 9,648,000 north, and between about 800,300 and 800,600
east. There has been little sampling to the immediate south of these limits, so it is conceivable that
additional sampling could result in the discovery of extensions of the El Trinche mineralized area.
WARINTZA WEST
Pan concentrate samples collected during Billiton’s regional work yielded relatively high copper values in
streams draining the area that is now referred to as Warintza West. Two pan concentrates also yielded
relatively high molybdenum values. In terms of target area size, Warintza West is similar in order of
magnitude to Warintza Central, the former covering almost 200 hectares and the latter covering at least
120 hectares.
The limited work that has so far been done at Warintza West indicates that the area contains
mineralization similar to the more-explored mineralization at Warintza Central. With further work the
mineralization at Warintza West will likely be found to differ in detail from that at Warintza Central, but it is
probably part of the same mineralizing system and might eventually prove to be an extension of Warintza
Central. The prospective area at Warintza West covers at least 120 hectares.
WARINTZA EAST
Warintza East lies immediately to the east of Warintza Central, separated from it by a slight saddle. It has
at its center a small body of igneous rock, about 400 meters across in plain view. The quartz porphyry is
surrounded by an annulus of rock termed “magnetic metasomatic rocks,” that is in turn surrounded by an
outer annulus of “siliceous metasomatic rocks.” The metasomatic rocks are altered versions of the
Chapiza – Misahuallí formations that pre-date the intrusive events. There is a small body of intrusive
breccia at the head of one drainage. The authors have not visited Warintza East but have seen examples
of rocks from the area. Some of them resemble skarn.
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The most important mineralization observed is in the quartz porphyry being: 2% sulfides with a
pyrite/chalcopyrite/bornite ratio of 5/4/1 associated with intense quartz-sericite alteration. This material
yielded copper grades in the order of 4,000 ppm Cu. Near the contact zones of the quartz porphyry, there
were up to 3% sulfides, with a pyrite/chalcopyrite ratio of 4/6 and copper grades in the order of 5,000 ppm
Cu.
There is too little information to characterize the mineralization at Warintza East, but the suggestion from
existing data is that it is broadly similar in style if not in grade to the mineralization at Warintza Central, but
with some skarn-like material. Additional exploration is needed to determine the style of mineralization
with more confidence.
WARINTZA SOUTH
Warintza South is about two kilometers south of the main anomaly at Warintza Central. It is described in a
recent (as of 2006) report by Lowell Exploration as being an area of subdued topography without rock
outcrops. Billiton collected few rock chip and stream sediment samples in the area, but there are three
lines of what appear to be ridge-top soil samples that contain relatively high copper values.
Concentrations of copper, molybdenum and gold in the soil samples are summarized in the Technical
Report.
Lowell Exploration has collected 73 rock samples in the Warintza South area, demonstrating the
presence of copper and molybdenum. The higher copper and molybdenum values are in the vicinity of a
mapped porphyry, though not all are within the mapped area of the porphyry.
DEPOSIT TYPE
The Warintza deposit is a copper-molybdenum porphyry-style deposit associated with calc-alkaline
igneous rocks. The porphyry-deposit model is well established, and many such deposits are located
around the Pacific Rim, including the Andean Cordillera of South America.
EXPLORATION
Some of the regional exploration work by Billiton that led to the discovery of the Warintza mineralization
has been described in the Technical Report. For example, Billiton commissioned a regional helicopter
magnetic and electromagnetic survey that was flown over the region in January to February 1999. They
found that the areas now known to contain porphyry deposits are partially encircled by resistivity highs
and are centered on reduced-to-pole magnetic lows.
Exploration work done locally on the Warintza Concessions has included pan concentrate stream
sediment surveys and soil geochemical surveys by the Billiton joint venture, soil geochemical surveys,
rock geochemical surveys and studies of alteration mineralogy using instrumental methods. These are
described in greater detail in the Technical Report.
DRILLING
The Billiton-Corriente-Lowell Exploration joint venture began the first drilling at Warintza in January 2000.
Corriente funded the drilling, while Lowell Exploration managed the project and did the field work. That
phase included the drilling of 2,391.12 meters in 16 core holes. The second phase of drilling began in July
2001, comprising 4,140.02 meters of drilling in 17 core holes. All of the drilling was in the Warintza
Central target. As access to the project area is by footpath or helicopter, small drills were used that could
be disassembled and moved using manpower. The deepest hole drilled was to a depth of 367 meters.
The drill core was photographed, measured for recovery and RQD (a geotechnical parameter), and
logged in detail.
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The drill core was sampled using a rock saw with a diamond-impregnated blade, at the camp site. The
samples were cut and bagged in one-meter intervals in the field. Persons who were involved with the
project at the time report that the saw was cooled with a constantly flushing water system, with no recirculation of the water. In sections of core that were too broken to be sawn, a scoop or spoon sampling
method was used, taking approximately half of the material for the sample.
The sample intervals for analysis were standardized within each zone; 3 meters in leached material in the
first two holes and then 5 meters in leached material in subsequent holes, 2 meters in the enriched zone,
and 3 meters in primary mineralization. These sample intervals were obtained by compositing the onemeter samples from the field, at the laboratory’s preparation facility in Quito. The chosen sample intervals
were rigorously adhered to, and samples were not stopped at geological changes or zone boundaries.
Thus locally, individual samples could span two or more rock types, or include sections of two mineral
zones (leached, supergene enriched or primary). These procedures are unlikely to have biased the global
grade picture but do produce a degree of imprecision in defining the boundaries between the mineral
zones. As it is likely that the mineral zones have distinct metallurgical characteristics, it would be
desirable in future drilling to use geological criteria for selecting sample intervals.
The results of the drilling are incorporated into the discussions of the geology, mineralization and
resource.
CORE RECOVERY
The core recovery at Warintza appears to have been very good. Two issues were noted that will
adversely affect calculated and recorded core recovery.


The method used for measuring core and calculating the recovery was unconventional.
Rather than measure the core recovery from block to block and then using the resulting data
to mark off the core in one-meter intervals, essentially the reverse was done. The core was
marked off in one-meter intervals based on an assumption of 100% recovery, and then,
subsequently, the recovery was measured from meter to meter.



Those measuring the core did not allow for the fact that drillers will sometimes let core extend
beyond the back of the core tube, so that, for example, a nominal 5-foot run actually contains
a bit more than 5 feet of core. In such instances, prior workers recorded only 5 feet
(theoretically 100%) of recovery. This could have the cumulative effect of making the
calculated percent core recovery over multiple runs artificially low.

In no case, in spite of the above methodology, was core recovery of over 100% recorded. The actual
effects of these two issues on the present resource estimate are likely to be negligible, but in future drill
campaigns procedures should be adopted to arrive at a more accurate estimate of core recovery.
SAMPLE PREPARATION, ANALYSES AND SECURITY
Almost all of the field sampling of stream sediments, soils, rocks and drill core done at the several stages
of the Warintza Project was done by employees of whichever company was the operator at the time the
work was done, or by employees of Lowell Exploration. The only exception known to the authors is their
own 2006 sampling. The early surface sampling was conducted by Billiton employees; the cutting of the
drill core was done by Corriente employees or by employees of Lowell Exploration contracted to
Corriente; and the rock sampling for Lowell Exploration was done by employees of that company. Most of
the sampling was done by laborers or technicians, supervised by geologists. It is noteworthy that when
the authors were sampling, those laborers were particularly zealous with cleaning the surfaces and
getting representative samples.
All of the samples would have been under the control of the operator’s or project manager’s employees,
until such time as they were shipped to the preparation laboratory. While in transit, they would have been
under the control of the freight contractor. In the case of drill core, once the samples arrived in Quito the
driver of the delivery vehicle was required to first report to the manager at Corriente’s office. The manager
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accompanied the driver and samples to the laboratory and gave the laboratory instructions for handling
and processing the samples.
DRILL CORE SAMPLES
The drill core was sawn for sampling purposes at the project campsite, and samples were collected on
one-meter intervals. The resulting numbered samples were bagged and carried from the campsite via
footpaths to the airstrip at the village of Warintza. From there they were shipped by chartered aircraft to
Macas, from whence commercial transporters carried and delivered them to Bondar-Clegg and Company
Ltd.’s (“Bondar-Clegg”) sample collection facility in Quito.
Corriente used sample intervals ranging from 2 to 5 meters for analyses. The one-meter samples
received from the field were composited at Bondar-Clegg’s sample preparation facility to create the
required 2-, 3- or 5-meter composite samples. According to an unattributed report found in Lowell
Exploration’s electronic files, the compositing procedure was as follows:


The original one-meter samples were crushed and pulverized.



The pulverized material was split into quarters. The splitting procedure is not stated.



One quarter of the pulverized material from each one-meter sample was mixed and
homogenized into the composite of pulverized material. The mixing and homogenizing
procedure is not stated.

Bondar-Clegg’s preparation procedure at the Quito facility consisted of grinding all of the sample to pass
a 10 mesh screen, producing a coarse crush. A 250-gram split of the coarse crush was pulverized to pass
a 150 mesh (106 micron) screen. A total of 100 grams of the resulting pulp was sent to Bondar-Clegg’s
laboratory in North Vancouver, B.C., for analysis.
For the gold analysis, a 30 gram sub-sample was prepared using a fire assay fusion, and gold was
determined using atomic absorption spectrometry.
Analyses for copper, lead, zinc and molybdenum employed a multi-acid near-total digestion, with
determinations by atomic absorption spectrometry.
LOWELL EXPLORATION SURFACE SAMPLES
The description that follows was written in 2006. There has been no sampling since 2006.
Lowell Exploration’s surface samples were carried along footpaths from the camp on the Warintza Project
to the airstrip at the village of Warintza. From there they were transported by chartered aircraft to the town
of Macas, and thence by commercial freight services to Quito. The samples were prepared at ALS
Chemex’s facility in Quito, and then sent to ALS Chemex’s laboratory in Lima, Peru or North Vancouver,
B.C., for analysis.
INDEPENDENT CHECK SAMPLES
The authors’ check samples all remained under the control of one of the authors, or within locked
suitcases that could not have been tampered with unnoticed, from the time they were collected until their
delivery to ALS Chemex’s preparation facility in Quito. The samples were all crushed, pulverized and subsampled at the Quito facility. The analyses were done at ALS Chemex’s laboratory in North Vancouver,
B.C., Canada. The methods employed are listed in Table 3. No quality control measures were taken by
the authors, nor would such measures be warranted for these samples.
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LABORATORY CERTIFICATION
Table 3: ALS Chemex Analytical Procedures
Element

ALS Chemex
Procedure
Code

Detection
Range,
ppm or %

Description of Method

Sample Preparation
CRU-31

Crush sample to 70% passing 2 mm screen

SPL-21

Split sample with riffle splitter

PUL-36

Pulverize 1.5 kg to 85% passing 75 micron
screen

MDA Samples 9001 to 9028 and Lowell Exploration Samples
Gold

Au-AA23

0.005 to 10 ppm

fire assay fusion of 30 gram sub-sample;
analysis by atomic absorption spectrometer

MDA Samples 9001 to 9011 (Pulps and Coarse Rejects)
Copper

Cu-AA62

0.01 to 50 %

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

Molybdenum

Mo-AA62

0.001 to 10 %

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

MDA Samples 9012 – 9021 (Drill Core Samples)
Copper

Cu-AA61

1 to 10,000 ppm

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

Copper

Cu-AA62

0.01 to 50 %
(overlimits)

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

Molybdenum

Mo-AA61

2 to 10,000 ppm

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

Molybdenum

Mo-AA62

0.001 to 10 %
(overlimits)

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

27 other elements

ME-ICP61

varies by
element

HF-HNO3-HClO4 acid digestion, HCl leach
and induced coupled plasma atomic
emission spectrometry (ICPAES)

Molybdenum

Mo-AA62

0.001 to 10 %

HF-HNO3-HClO4 acid digestion and atomic
absorption spectrometry (AAS)

MDA Samples 9022 to 9028 (Surface Samples)
27 elements incl.
Cu, Mo

ME-ICP61

varies by
element

HF-HNO3-HClO4 acid digestion, HCl leach
and induced coupled plasma atomic
emission spectrometry (ICPAES)

Lowell Exploration Samples
Copper

Cu-AA46

0.01 to 50 %

Aqua regia digestion, HCl leach with
complexing agents, AAS or ICPAES finish

Molybdenum

Mo-AA46

0.001 to 10 %

Aqua regia digestion, AAS finish

Notes: Information about procedures is derived from ALS Chemex’s 2004 Schedule of Services and
Fees, USA and International.
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QUALITY CONTROL PROCEDURES
During the drill campaign in 2000, in which holes W-01 through W-16 were drilled, no formal quality
control monitoring program was implemented. The 2001 drill campaign, in which holes W-17 through W33 were drilled, did include a formal quality control monitoring program. It is described in an electronic
document whose author is not stated. The description of the quality control procedures given herein is
derived from that document.
Corriente introduced control samples, as pulps, into the regular sample shipments to Bondar-Clegg’s
Vancouver lab. Two control samples, a standard and a duplicate, were inserted into each sequence of 20
regular samples. A numbering scheme was used to keep track of the duplicates and standards.
In the case of duplicate samples, the final digit in the sample number identified it as a duplicate. Regular
samples had “0” as their final digit; duplicates would have the same number as the original sample except
that “1” was the final digit.
Three copper standards were used: a high standard with an accepted grade of 11,740 ppm Cu, a medium
standard with an accepted grade of 5,585 ppm Cu, and a low standard with an accepted grade of 145
ppm Cu. No standards for molybdenum or other elements were used.
Standards were identified by the fifth digit of the sample number, with 7 identifying the high-grade
standard, 8 the medium-grade standard and 9 the low-grade standard.
The standards were originally created by Billiton for use in a drill program at Billiton’s (in 2006 Corriente’s)
San Carlos project. Billiton had conducted a program of round-robin analyses to establish accepted
values for their standards.
The description of the program does not state whether Corriente or the preparation laboratory was
responsible for the insertion of the duplicate and standard pulps into the sample sequence. In the case of
the pulp duplicates, presumably the preparation lab inserted them after preparing the pulps.
The quality control procedures were relatively conventional, but incomplete and less rigorous than is
currently recommended for such programs. Some comments are:


The numbering system would have made it possible for the analytical laboratory to identify
duplicate and standard samples, over time.



If the standards and duplicates were inserted into the sample sequence by the preparation
laboratory, an agent of Bondar-Clegg, the potential existed for information as to which
samples were quality control samples to be passed on to the analytical laboratory. There is no
evidence that this took place in this instance.



Some field (split core) duplicates and coarse reject duplicates should have been included in
the quality control program. The field duplicates would test for small-scale variability of the
mineralization and for possible sampling errors. The duplicates of coarse reject material would
check for problems in the sample reduction and compositing process, from the arrival of the
drill core at the lab to the production of the pulp.



Blanks should have been inserted into the sample stream.



The information that the authors have found indicates that the pulp duplicates were analyzed
by Bondar-Clegg, the same lab used for the original samples. This acts as a check on the
analytical precision, but does not check the accuracy of the lab, nor does it detect any biases
in the analyses. To check accuracy and detect biases, some pulp duplicates should have
been analyzed at one or more other laboratories.



Molybdenum may well be an important commodity in the Warintza deposit, but only copper
standards were used. Some molybdenum standards should also have been used.
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ROUND-ROBIN TESTING OF THE STANDARD SAMPLES
The authors have not found any descriptions of the methods used to prepare Billiton’s standard samples.
A spreadsheet file containing the results of the round-robin analyses used to determine the accepted
values for the samples is available. The three standards are labeled GEM 1, GEM 2 and GEM 3.
For the round-robin testing, each standard was analyzed 12 times by each of 5 different laboratories.
Those laboratories were Bondar-Clegg, Chemex, Loring Labs, SGS and CIMM. The accepted value for
each standard was taken to be the mean value of all 60 analyses. Some statistics for each of the
standards are listed in Table 4.
Table 4: Results of Round Robin Analyses of Billiton Standards
Statistic

GEM 1 (7)

GEM 2 (8)

GEM 3 (9)

GEM 3 (9)

No. of Labs

5

5

5

4 (CIMM excl.)

No. of Analyses

60

60

60

48

Mean (ppm Cu)

11,740.03

5,584.83

144.88

138.81

Standard
Deviation

531.39

255.73

13.39

4.25

Variance

282,379.66

65,399.66

179.39

18.03

Std. Error Mean

68.60

33.02

1.73

0.61

Co. of Variation

4.53 %

4.58 %

9.24 %

3.06 %

Precision

9.05 %

9.16 %

18.49 %

6.12 %

Notes: Billiton calculated the values in the shaded cells. The present authors calculated the other
statistical parameters in order to give a more complete statistical summary of the results of the
round-robin analyses.
Billiton also prepared charts to graphically illustrate the results obtained for each standard. The GEM 3
chart was selected as an example because it illustrates a possible bias in the analyses at one laboratory,
CIMM. The last column in Table 4 shows statistics for GEM 3 if the CIMM samples are excluded; the
authors did evaluations that both excluded and included the CIMM values. The measures of dispersion,
such as the Precision, improve considerably if the CIMM results are excluded for GEM 3. In the cases of
GEM 1 and GEM 2, the charts did not suggest such a strong bias by any laboratory and the measures of
dispersion are acceptable with the results from all the laboratories included.
In general, the results of the round robin tests indicate that the GEM standards are acceptable as
monitors of quality control.
ADEQUACY OF SAMPLE PREPARATION, ANALYSIS AND SECURITY
In the opinion of the authors, the sample preparation, analysis and security procedures employed in the
Warintza Project were adequate to support the conclusions expressed in the Technical Report.
DRILL-HOLE DATABASE
The critical data to be verified for the Warintza Report are those that the authors used in the preparation
of the resource estimate. Only drill hole data were used. The types of data and the verification steps are
itemized below.
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Analyses

From Lowell Exploration, the authors received the analyses as digital files, both as
a compiled set and as the spreadsheets transmitted from Bondar-Clegg at the time
the analyses were completed. It is normal practice to verify some part of the
electronic analytical data by comparing them with signed paper certificates. Lowell
Exploration did not have certificates in its possession but was able to obtain an
incomplete set of copies from Corriente in Quito. The copies were not accompanied
by signature pages. The authors also obtained a second set of digital files from
Corriente in Vancouver.
The photocopied certificates contain results for 728 analyses, 34% of the total
number of analyses in the database. They are from holes W-01 through W-14.
Approximately 5% are not legible. The authors compared all of the legible analyses
to the database and found no discrepancies.
There were no discrepancies between the sets of electronic data files from different
sources.

Core Recoveries

The method that was used to measure and estimate the core recoveries was
flawed. The method used would likely result in an under-estimation of the recovery
averaged over a large number of measurements. While examining the drill core,
the authors noted that the core recovery in general appears good.
The authors checked for transcription errors in transferring core recoveries from
the original paper logs to the electronic database. In 1,659 measurements in 10
holes, 16 transcription errors were identified, an error rate of about 1%. This is
deemed acceptable.

Specific Gravities

The sample sizes used for measuring specific gravities, at about 10 grams, were
smaller than would normally be used.
The authors identified the formula that had been used for calculating specific
gravities and checked the calculations, using the original water-immersion
measurements from the field. Seven out of 266 measurements were found to have
been improperly calculated or transcribed from the field data into the database.
Those seven were corrected.

Rock Quality

The authors checked for transcription errors in transferring the calculated rock
quality designators (“RQD”) from field data sheets to the electronic database. A
total of 547 measurements in seven holes were checked. Fifty-five errors were
identified, for a high error rate of 10%. However, 54 of the errors were in one hole,
whose entire electronic RQD data set differed from the field data. If that hole were
not considered, the error rate would have been a very small 0.2%. RQD was not
used in resource estimation in this study.

Geological Data

During the course of examining the drill core, the authors had both the original drill
logs and the electronic database available. The authors did a subjective evaluation
of whether the core, the written logs and the electronic database were in
reasonable agreement. They were found to correspond reasonably well to each
other, taking into account the many subjective decisions that are made in logging
drill core.

The authors do not have any of the original analytical data for surface samples collected by Billiton or
Corriente. No attempt was made to verify those analytical data.
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INDEPENDENT SAMPLES
The authors collected 28 rock samples belonging to three categories as part of their due diligence efforts
in 2006. Those three categories were: pulp or coarse reject material from the original drill core samples,
new duplicate samples collected from the drill core, and samples collected from the surface in the field.
DUPLICATE SAMPLES FROM DRILL CORE
The authors selected “duplicate” samples from 10 intervals of drill core for re-analysis. The authors were
limited in the type of sampling that they could do. While Lowell Exploration had set up a good core
storage facility in Macas, it did not at the time of the authors’ visit in 2006 have any sampling equipment
there. The preferred sampling method would have been to saw quarter-core splits from the remaining
half core. However, that was not possible. The authors decided that the alternative of taking the
remaining half-cores from the 10 sample intervals, leaving nothing for reference, was not warranted.
Instead, only highly broken intervals were selected for “duplicate” sampling. The samples were collected
simply by scooping out about half of the material in the box, from each of the 10 sample intervals, using
one’s hand or a common spoon. Larger pieces were broken with a rock hammer, with about half of each
piece going into the sample. These samples were either always in the control of the authors or locked in
suitcases such that any tampering would have been noted.
The pitfalls of this procedure are many. The choice to sample only highly broken intervals induces a
selection bias before any sampling is done. The scooping method is imprecise. The considerable
handling that the core boxes have undergone during transport means that in broken material, some of the
fines have settled into cracks in the core boxes, so that fine material may not be properly represented in
the sample.
The samples collected this way cannot be expected to yield results that in all cases are nearly equal to
the originals, but they can serve to confirm the presence of mineralization.
FIELD SAMPLES
The authors collected seven rock samples in the field at Warintza in 2006. They ranged from channel
samples to grab samples. They were all collected using a hammer with or without a chisel, either by one
of the authors or by a worker supervised by one of the authors. Descriptions of each sample follow:
9022

Channel sample 2 meters long in vertical face; weathered material at site of drill hole
W-18.

9023

Channel sample 1 meter long.

9024

Channel sample 1.5 meters long.

9025

Selected chips along a 4 meter cleaned surface.

9026

0.8 meter series of contiguous chips.

9027

1.2 meter series of contiguous chips.

9028

3 random chips or grab samples collected from outcrops along a trail.

The results of copper and molybdenum analyses of the independent samples are presented below
(Table 5), with the equivalent results from the original Corriente work, where applicable.

L-94

Table 5: Copper and Molybdenum Analyses in Independent Samples
Sample
Number

Cu %

Mo %

Type

Corriente
Sample No.

Cu %

Mo %

Pulps or Rejects
9001

0.50

0.026

pulp

10714600450

0.510

0.025

9002

3.13

0.039

pulp

10714900460

3.20

0.034

9003

0.56

0.032

reject

1251940810

0.57

0.036

9004

0.47

0.117

reject

1251960820

0.46

0.113

9005

0.72

0.017

reject

1251980830

0.73

0.017

9006

0.11

0.021

pulp

10204000080

0.11

0.019

9007

0.41

0.028

pulp

10204500090

0.40

0.024

9008

0.85

0.028

pulp

10204800100

0.90

0.024

9009

1.61

0.012

pulp

10205000110

1.55

0.013

9010

0.35

0.012

reject

1331730570

0.33

0.012

9011

0.42

0.017

Reject

1331760580

0.42

0.017

Drill Core
9012

0.016

0.039

core

1220700140

0.014

0.038

9013

0.92

0.040

core

1220930210

1.27

0.126

9014

0.97

0.076

core

1222080680

1.09

0.066

9015

1.10

0.023

core

1322190730

1.04

0.026

9016

0.05

0.102

core

1210800160

0.05

0.081

9017

0.58

0.036

core

1211460320

0.61

0.057

9018

0.93

0.035

core

1211660390

1.14

0.032

9019

0.50

0.081

core

1200380080

0.09

0.068

9020

0.19

0.136

core

10612800490

0.27

0.088

9021

0.71

0.042

core

1231910660

0.72

0.052

Surface Samples
9022

0.018

0.076

channel

9023

0.065

0.020

channel

9024

0.027

0.007

channel

9025

0.440

0.031

chip

9026

0.034

0.017

chip

9027

0.052

0.010

chip

9028

0.027

0.042

grabs

Notes: Several different analytical procedures were used to produce the analyses in this table. Some
results were originally reported in ppm and have been converted to percent for ease of
comparison. Pulps, rejects and drill core were analyzed using the ALS Chemex procedures that
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Sample
Number

Cu %

Mo %

Type

Corriente
Sample No.

Cu %

Mo %

most closely approximate the original Bondar-Clegg procedures.
The original and 2006 check results for the pulps and rejects compare quite closely, as would be
expected. The original and new check results for the drill core compare well, given the disparity in
sampling methods. Two exceptions are the molybdenum in sample pair 9013 / 1220930210, and the
copper in sample pair 9019 / 1200380080. The authors have no specific explanation for these two
instances of significant differences, but a few such occurrences are to be expected, given the imprecision
inherit in attempting to duplicate drill core samples, compounded by the less-than-ideal sampling methods
used to collect the authors’ check samples.
The authors’ surface samples yielded relatively low copper and molybdenum values, but they are
anomalous and do indicate the presence of a mineralized system.
In summary, the independent check samples serve their purpose of confirming that a mineralized system
of the type described by the owners does exist at Warintza.
ADEQUACY OF THE DATA
The authors believe that the data on which they have relied for the Warintza Report are adequate to
support the interpretations, conclusions and recommendations expressed herein.
MINERAL PROCESSING AND METALLURGICAL TESTING
GENERAL
The authors are aware of only one sequence of metallurgical tests performed on a single sample of
material from Warintza. That work is summarized in Section 13.2. The authors are also aware that some
“sequential”-leach copper analyses were done on supergene mineralization from Warintza. Such
analyses involve sequential dissolution of copper from a sample using different reagents and provide
information as to the leachability of supergene copper mineralization. The authors have not found the
results of the sequential analyses.
Despite the paucity of test data, the rather typical and common mineralogy of the deposit suggests that
the mineralization should be metallurgically recoverable. Test work is required to confirm this. Some
matters that should be considered in future metallurgical test work include:


The highest-grade copper mineralization is in the supergene enriched zones. Much of the
supergene mineralization co-exists with primary copper sulfides, which means that extraction
procedures may need to be effective for both types.



Molybdenum has the potential to be a significant contributor to the economics of exploiting the
Warintza deposit. Solution extraction methods that might be suitable for the supergene copper
mineralization would not extract the molybdenum.



Most of the molybdenum mineralization consists of molybdenite. However, the authors
observed a secondary mineral, possibly ferrimolybdite, coating some molybdenite grains in
the oxidized zone. Ferrimolybdite could affect the recovery of molybdenum and therefore
molybdenum in the oxidized leached zone is not reported in this resource.

RESOURCE DEVELOPMENT INC. TEST WORK
In 2002 Corriente commissioned Resource Development Inc. (“RDI”) to do preliminary metallurgical
testing of three samples of material, one of which was from Warintza (Resource Development Inc., 2002).
The RDI draft report does not describe the samples, nor their sources, in detail. It does state that
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“Approximately 75 kilograms of each sample consisting of analytical rejects of RC cuttings were received
for the study.” There has been no RC drilling at Warintza, so that description cannot be correct for the
sample from Warintza. Probably the samples consisted of coarse reject material from the analytical
laboratory’s preparation facility. One of the samples, but not the one from Warintza, is described as
containing a significant amount of copper oxide. Since no such statement is made concerning the
Warintza sample, it probably did not contain a significant proportion of oxide material and hence probably
did not come from the oxide zone of the deposit. This conclusion is consistent with a finding that the
Warintza sample contained only 0.028% acid soluble copper. The acids used are not stated.
Nevertheless, this leads to the inference that most of the copper in the Warintza sample was probably
primary rather than supergene, since it is likely that supergene copper minerals would have dissolved
more readily in an acid.
The primary objectives of the RDI study were to determine the hardness of the samples, the recoverability
of copper and gold into a copper concentrate, and the grade of the concentrate. The scope of the test
program included sample preparation and head analyses of the samples, Bond’s ball mill work index
determination, rougher flotation tests at three grind sizes, and a cleaner test on each sample to access
product quality.
The Warintza sample contained 437 ppm molybdenum, but no work was done to assess the
recoverability of the molybdenum.
The samples were crushed to minus 10 mesh, blended and split into 2-kilogram charges for flotation test
work. A 2-kilogram charge was pulverized and split for chemical analyses and x-ray fluorescence (“XRF”)
analyses. The head grade analyses of the Warintza sample for copper, gold and silver are shown in in
Table 6.
Table 6: Head Grades of Warintza Metallurgical Sample
Cu, %

0.732

Cu (acid soluble), %

0.028

Au, g Au/tonne

0.21

Ag, g Ag/tonne

3.09

The samples that RDI received for metallurgical testing were not suitable for Bond’s ball mill work index
determinations, as they were too finely crushed. RDI did receive a separate sample of drill core from
another of Corriente’s deposits. Using a Bond’s work index determined for that material, RDI used an
indirect method to calculate Bond’s work indexes for the Warintza and other samples. The results for
Warintza appear in Table 7. RDI classified the material as “moderately hard.”
Table 7: Calculated Bond's Work Index for Warintza Sample
XF, µm (80% passing feed size)

1382

XP, µm (80% passing product size)

133

Work Index

17.54

A series of laboratory grind tests was undertaken to establish the time required to obtain targeted grinds
of P80 (80% passing) of 65, 100 and 150 mesh for each sample. In each case approximately 2 kilograms
of material were ground in a laboratory rod mill at 50% solids for 10, 20, 30 and 45 minutes. The ground
material was then deslimed on a 400-mesh screen and the products were dried. The plus 400-mesh
fraction was dry screened from 20 to 400 mesh. The screen fractions were weighed and the particle size
distribution was determined.
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Following the grind studies, bench-scale rougher flotation tests were performed at three grind sizes: P80
of 65, 100 and 150 mesh. A simple reagent suite was employed, consisting of lime as a pH modifier,
potassium amyl xanthate (“PAX”) as a collector and methyl isobutyl carbonyl (“MIBC”) as a frother.
The test procedure consisted of grinding a 2-kilogram sample with 250 g/T lime in a laboratory rod mill at
50% solids for a known time to obtain the desired particle size. The ground pulp was transferred to a
flotation cell and the pH was adjusted with an additional 20 to 75 g/t lime to obtain a pH of ±8. Collector
(60 g/T PAX) and frother (15 g/T MIBC) were added to the pulp and conditioned for one minute. Two
concentrates were collected at cumulative times of 1 and 4 minutes. The flotation pulp was again
conditioned for 2 minutes with additional collectors (20 g/T PAX) and frother (5 g/T MIBC) and a third
concentrate was collected at 6 minutes. The concentrates and flotation tailings were filtered, dried,
pulverized and submitted for copper analyses. Gold and silver analyses were also obtained for the
tailings. The test results for Warintza material are summarized in Table 8.
Table 8: Summary of Rougher Flotation Results
Recovery (10 minutes)
Grind, P80
mesh

Feed

Tailing

Rougher
Flotation
Conc.
Grade,
% Cu

Wt.,
grams

Cu, %

Au, %

Calculated
% Cu

Assayed
g Au/T

Assayed
g Au/T

65

16.75

94.4

72.3

0.809

0.21

<0.07

4.56

100

13.84

94.2

71.3

0.804

0.21

<0.07

5.47

150

14.03

94.0

71.3

0.777

0.21

<0.07

5.21

According to RDI (2002) the highlights of the test results were:


The copper recoveries for Warintza material were in the 94% range in 10 minutes of flotation.



The majority of the copper (75% to 90%) floated in four minutes of flotation time.



The recovery of copper was independent of the grind size within the range investigated.



The gold recoveries were calculated based on feed and flotation tailing assays. The gold
recovery from the Warintza sample was 71%. The gold may be associated with copper minerals.

One open-circuit cleaner flotation test was performed on each sample to determine the quality of the
possible product. No attempt was made to optimize the process conditions in the cleaner circuit. The test
conditions for the cleaner flotation were selected based on RDI’s previous experiences treating primary
copper ores.
The test procedure consisted of floating a rougher concentrate at a primary grind of P80 of 100 mesh with
lime, PAX and MIBC for 10 minutes. The rougher concentrates were reground for 15 minutes in a
laboratory ball mill. The pH of the ground pulp was adjusted to 10.5 with lime and conditioned for one
minute with 10 g/T PAX and 5 g/T MIBC. The first cleaner concentrate was collected for 4 minutes. The
first cleaner concentrate was re-cleaned in second-cleaner flotation at pH>10.5 and three timed
concentrates collected for cumulative times of 0.5, 1 and 2.5 minutes. The products were analyzed for
copper and the first second-cleaner concentrate was also analyzed for gold.
The product quality of the second-cleaner 0.5 minute and 2.5 minute concentrate product are shown in
Table 9.

L-98

Table 9: Second-Cleaner Concentrate Product Quality
0.5 Minute Product
Cu, %
g Au/T

2.5 Minute Product

15.1

11.93

1.23

In commenting on the test results, RDI (2002) noted that:


Concentrate grades in the Warintza sample were postulated to have been lower than might
have been achieved, due to the presence of pyrite, which also floats readily and may have
gone into the concentrate with the copper minerals. A higher flotation pH, greater than 11,
may be required to depress the pyrite in the concentrate.



Additional testing may be required to optimize the regrind time and cleaner flotation process
conditions to determine the quality of product that can be produced in the second cleaner
concentrate.

RDI (2002) stated that, based on its experience of other similar primary copper deposits, it is likely that a
copper concentrate assaying 24% to 28% Cu could be produced. RDI indicated a need for additional
testing.
MINERAL RESOURCE ESTIMATES
The first mineral resource estimate for the Warintza Project reported in accordance with the disclosure
and reporting requirements set forth in NI 43-101 was prepared by one of the Warintza Report authors,
S. Ristorcelli of MDA, in 2006 and is reported, again, herein. The resource estimate meets the
requirements of Canadian Securities Administrators’ National Instrument 43-101 (“NI 43-101”) in that it
was prepared in accordance with the Canadian Institute of Mining, Metallurgy and Petroleum’s “CIM
Standards on Mineral Resources and Reserves, Definitions and Guidelines” (“CIM Standards”) modified
in 2014. Both authors have reviewed the estimate and believe that it fairly represents the resource in light
of the available data.
INTRODUCTION
The project has only Inferred resources, all of which lie in the Warintza Central area, situated between
the Warintza West and the Warintza East areas. While the stage of exploration is still early even in the
Warintza Central area, the behavior and predictability of the mineralization intersected to date in the
drilling are such that the newly defined resource can be classified as Inferred. This is the first and only
formal and public resource estimate done on Warintza to date, and the authors feel that additional drilling
and study should result in both upgrading and expanding the resource. The resource remains open in
several directions. Presently, the deposit as defined by existing drilling and at a cutoff of 0.30% CuEq is
o
approximately one kilometer long, 400m wide, and 300m thick. It trends approximately N60 E.
As discussed in the Warintza Report, disruptions by third parties caused exploration to cease at Warintza
in November 2006. In the last six months, Equinox and Lowell Exploration have been working to improve
community relations as described in the Warintza Report but have not yet resolved the social issues that
have precluded further exploration. The authors are not experts with respect to social, socio-economic,
or political factors and are not qualified to assess social issues in Ecuador; they must rely on experts.
While the resources described in the Warintza Report fulfill all the technical requirements to be Inferred
resources, whether these resources can be deemed “current” remains a risk that could be materially
affected by long-term continued social, political, and government affairs issues about which the authors
are not qualified to make a professional assessment.
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Although the authors are not experts with respect to any of the following additional aspects, they are not
aware of any unusual environmental, permitting, legal, title, taxation, or marketing factors that may
materially affect the Warintza mineral resources as of the date of this report.
DATA
The Warintza drill database is made up of data from Warintza Central only. The database is composed of
33 drill holes with 2,142 copper, molybdenum and gold assays and fewer of silver, lead and zinc
(Table 10).
Table 10: Descriptive Statistics of the Warintza Database

From
To
Length
Cu
Mo
Au
Ag
Pb
Zn
Core Recovery
RQD
Specific Gravity

Valid N
2158
2158
2158
2142
2142
2142
775
775
2142
2131
1507
265

Median

Mean

Std.Dev.

CV

0.29
229
38
1.1
6
12
99
27
2.55

3.0
0.35
279
55
3.2
20
32
94
31
2.56

0.41
253
70
18.8
80
154
12
21
0.23

1.17
0.91
1.27
5.98
4.08
4.83
0.12
0.66
0.09

Minimum
0.0
2.0
0.1
0.00
4
3
0
1
2
5
2
1.45

Maximum
363.0
366.9
7.0
6.20
2987
1380
500
1423
3482
100
96
3.42

Units
m
m
m
%
ppm
ppb
ppm
ppm
ppm
%
%
g/cm3

SPECIFIC GRAVITY
Lowell Exploration took 265 specific gravity measurements. MDA loaded these into the database and
evaluated them within the context of the three main mineralized zones defined by variable weathering
(Table follows) primary, enriched and leached. The specific gravity was measured on very small samples
(~10 g), which will not fairly represent void space and hence would certainly overstate specific gravity. To
compensate for this, and for unavoidable bias in sample selection, the measured values were reduced by
the factors indicated in the table that follows.
Specific Gravity Data
Mean Specific Gravities
Valid N
Primary
83
Enriched
109
Leached
73

Primary
Enriched
Leached

Median
2.57
2.58
2.43
Factors
2%
2%
3%

Mean
2.58
2.58
2.47
Accepted
2.5
2.5
2.4

Std.Dev.
0.26
0.23
0.23

CV
0.10
0.09
0.09

Minimum
1.00
1.45
1.97

Maximum
3.25
3.08
3.42

Explanation
Open veinlets and vuggy
Open veinlets and vuggy
Open/leached veinlets and vuggy

MINERAL DOMAINS
Lowell Exploration personnel provided cross sectional geologic interpretations of the Warintza Central
resource area. The interpretation included lithologic units and contacts, style of weathering (primary,
enriched and leached zones) and faulting. These cross sections along with quantile plots of copper and
molybdenum metal grades were used to guide the resource modeling, including the designation of four
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mineral domains.
Molybdenum.

Those domains are Primary Copper, Enriched Copper, Leached Copper and All

ASSAY STATISTICS
Once the domains were defined, the drill-hole samples were coded by these zones and statistical
analyses were completed on each zone. Descriptive statistics of the sample analyses for copper and
molybdenum are presented in Table 11 and Table 12, respectively. Capping the high-grade outliers was
done on the assays as shown in these tables. Note that capping was only done in the primary and
enriched zones and only the primary zone was materially impacted by the capping. After capping the
outlier sample grades, the samples were composited to 10-meter lengths. Descriptive statistics of the
composites are given in Table 13.
Table 11: Sample Descriptive Statistics of Copper Domains

Min Zone
Length
Cu
Difference
Cu_Cap
Mo

Primary
Valid N Median
699
3.0
691
0.316
691
691

Min Zone
Length
Cu
Difference
Cu_Cap
Mo

Enriched
Valid N Median
1022
3.0
1017
0.500
1017
1017

Min Zone
Length
Cu
Difference
Cu_Cap
Mo

0.316
250

(ZONEC 1)
Mean Std.Dev.
2.8
0.000
0.395
0.402
-4%
0.381
0.279
303
284

0.500
207

434
434

0.034
262

Minimum
0.1
0.004

0.73
0.94

0.004
4

CV
0.00
0.82

Minimum
0.1
0.005

0.81
0.94

0.005
4

CV
0.00
1.06

Minimum
2.0
0.002

1.06
0.81

0.002
6

Maximum Units
5.0
m
6.200
%
1.500
2987

%
ppm

(ZONEC 3)
Mean Std.Dev.
2.6
0.000
0.536
0.439
0%
0.535
0.432
242
227

Leached
Valid N Median
434
5.0
434
0.034

CV
0.00
1.02

Maximum Units
6.0
m
3.600
%
2.700
2278

%
ppm

(ZONEC 5)
Mean Std.Dev.
4.6
0.000
0.053
0.056
0%
0.053
0.056
303
246

Maximum Units
7.0
m
0.498
%
0.498
1425

%
ppm

Table 12: Sample Descriptive Statistics of Molybdenum

Molybdenum
Length
Mo
Difference
Mo_Cap

All Samples
Valid N Median
2158
3.0
2142
229
2142

229

Mean Std.Dev.
3.0
0.000
279
253
0%
279
253
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CV
0.00
0.91

Minimum
0.1
4

0.91

4

Maximum Units
7.0
m
2987 ppm
2987

ppm

Table 13: Composite Descriptive Statistics
Primary
Length
Cu
CuCapped
Mo

Valid N
208
207
207
207

Median

Valid N
275
274
274
274

Median

Valid N
214
214
214
214

Median

0.315
0.315
286

Mean
9.3
0.395
0.381
303

Std.Dev.

CV

0.372
0.259
205

0.94
0.68
0.68

Mean
9.5
0.536
0.535
242

Std.Dev.

CV

0.394
0.389
185

0.73
0.73
0.76

Mean
9.2
0.053
0.053
303

Std.Dev.

CV

0.049
0.049
231

0.92
0.92
0.76

Mean
9.7
279
279

Std.Dev.

CV

207
207

0.74
0.74

Minimum
0.0
0.026
0.026
4

Maximum
10.0
4.269
1.479
1236

Units
m
%
%
ppm

Minimum
0.0
0.007
0.007
4

Maximum
10.0
2.199
2.199
1188

Units
m
%
%
ppm

Minimum
1.0
0.002
0.002
7

Maximum
10.0
0.280
0.280
1246

Units
m
%
%
ppm

Minimum
0.0
5
5

Maximum
10.0
1246
1246

Units
m
ppm
ppm

Enriched
Length
Cu
CuCapped
Mo

0.487
0.487
227

Leached
Length
Cu
CuCapped
Mo
Molybenum
Length
Mo
Mo Capped

Valid N
670
667
667

0.038
0.038
270
Domain
Median
256
256

ESTIMATION
Variograms were calculated from the composites for each copper domain and for the molybdenum
domain. In spite of there being so few drill data, good grade continuity was displayed by most of the
zones; the primary mineralization was the least well defined and this was likely due to having so few
samples. The dominant direction was east-west along the axis of the mineralization with the secondary
axis being vertical. The shortest ranges were north-south.
The composite samples were used to estimate grades into the blocks. While three estimating techniques
were completed to assess variance between them and ascertain the degree of risk, the kriged model is
the one being reported in the Inferred resource. The other two techniques were nearest neighbor and
2”
inverse distance squared (“ID ). Specifics of the estimation are presented in Table 14 and Table 15.
MDA classified the resource based on geological and quantitative confidence as Inferred, in accordance
with the “CIM Definition Standards - For Mineral Resources and Mineral Reserves” (2014) and therefore
Canadian National Instrument 43-101. While the estimation was performed prior to 2014, MDA completed
the work such that it fulfills even the requirements of the 2014 CIM definitions.

L-102

Table 14: Estimation Parameters for Copper by Mineral Domain
Description

Parameters

Copper – Leached – kriged
No. of Samples: minimum/maximum/maximum per hole

2 / 12 / 4

Nugget (Co) / Sill (C1)

0.0006 / 0.0027

Range in major / semi-major / minor (m)

260 / 170 / 170

o

Major / semi-major / minor ( )

0 / -35 / 0

Search distances in major / semi-major / minor (m)
Maximum distance to closest point (m)
High-grade restriction: grade / limiting range

300 / 150 / 100
200
0.2 % Cu / 100 m

Copper – Enriched – kriged
No. of Samples: minimum/maximum/maximum per hole
Nugget (Co) / Sill (C1) / Sill (C2)

2 / 12 / 4
0.0182 / 0.0419 / 0.0901

Range (C1) in major / semi-major / minor (m)

350 / 40 / 300

Range (C2) in major / semi-major / minor (m)

500 / 170 / 330

o

Major / semi-major / minor ( )

90 / 0 / 0

Search distances in major / semi-major / minor (m)
Maximum distance to closest point (m)
High-grade restriction: grade / limiting range

300 / 150 / 100
200
0.6 % Cu / 100 m

Copper – Primary – kriged
No. of Samples: minimum/maximum/maximum per hole

2 / 12 / 4

Nugget (Co) / Sill (C1)

0.0133 / 0.0674

Range in major / semi-major / minor (m)

300 / 100 / 270

o

Major / semi-major / minor ( )

90 / 0 / 0

Search distances in major / semi-major / minor (m)
Maximum distance to closest point (m)
High-grade restriction: grade / limiting range
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300 / 150 / 150
200
0.4 % Cu / 100 m

Table 15: Estimation Parameters for Molybdenum
Description

Parameters

Molybdenum – kriged
No. of Samples: minimum/maximum/maximum per hole
Nugget (Co) / Sill (C1) / Sill (C2)

2 / 12 / 4
9800 / 6800 / 27000

Range (C1) in major / semi-major / minor (m)

250 / 250 / 250

Range (C2) in major / semi-major / minor (m)

430 / 250 / 430

o

Major / semi-major / minor ( )

90 / 0 / 0

Search distances in major / semi-major / minor (m)
Maximum distance to closest point (m)
High-grade restriction: grade / limiting range

300 / 150 / 100
200
1200 ppm / 100 m

MINERAL RESOURCES
MDA classified the resource based on geological and quantitative confidence as Inferred, in accordance
with the “CIM Definition Standards - For Mineral Resources and Mineral Reserves” (2014) and therefore
Canadian National Instrument 43-101. While the estimation was performed prior to 2014, MDA completed
the work such that it fulfills even the requirements of the 2014 CIM definitions.
The Warintza Central resource is classified as Inferred. The Inferred classification is assigned because of
the early stage of the project, the limited QA/QC data, the dominance of vertical (as opposed to angled)
drilling, the lack of definition of the limits of mineralization (it is open-ended in several directions), the
limited specific gravity data, the lack of metallurgical data and the incomplete understanding of the “postmineralization” breccias and dikes. However, the predictability of the deposit and the sound geologic
model support this as an Inferred resource. Much of the risk that would typically be associated with a
project at this stage is minimized at Warintza Central because the defined mineralization is open-ended. It
is also likely that the classification of future resource estimates will be raised with further work, including
additional drilling and additional geological, geotechnical and sample integrity studies.
In order for a block-model block to be classified as Inferred, the block required composites from at least
two drill holes in the grade estimation, with at least one composite being within 100 m of the block in
question or at least two samples from any hole or holes with the closest sample being within 30 m of the
block. In addition, an estimated grade for both copper and molybdenum was required for a block to be
Inferred. The molybdenum in the leached zone is not reported as there is no accepted method of
extraction of oxidized or dominantly oxidized molybdenum.
Copper equivalent calculations were made for reporting purposes. The copper equivalent grade for
copper plus molybdenum was calculated as follows: CuEq(%) = Cu(%) + (6*Mo(ppm)/10000). Copperequivalent calculations reflect gross metal content and have not been adjusted for metallurgical
recoveries or relative processing and smelting costs. The copper-equivalent grades were used only for
establishing cutoff grades for reporting. Tabulating the material in this manner produces a more accurate
presentation of the spatial association of copper and molybdenum, while at the same time giving credit to
both elements.
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As the gold grades are so low (~50 ppb), MDA did not estimate gold. If it is demonstrated that certain
areas have higher gold grades in definable domains or that these low grades add economic value, then
gold can be included in future estimates.
Table 16 presents the total Inferred resource at variable cutoffs; the reported resource is at a cutoff of
0.3% CuEq. Table 17 and Table 18 present the Inferred resources by type of mineralization. The reported
Inferred resource at a 0.3% CuEq cutoff has 194,994,000 tonnes grading 0.61% CuEq, or 0.42% Cu and
0.031% Mo.
Table 16: Warintza Project – Inferred Resources
Total Inferred
Cutoff
CuEq%
0.25
0.30
0.35
0.40
0.45
0.50
0.55
0.60
0.70

Tonnes
206,635,000
194,994,000
185,356,000
164,102,000
137,986,000
119,852,000
103,641,000
87,580,000
56,867,000

CuEq%

Cu%

0.59
0.61
0.62
0.65
0.69
0.73
0.76
0.79
0.87

0.41
0.42
0.43
0.46
0.50
0.53
0.56
0.59
0.66

Copper
(tonnes)
843,000
820,000
802,000
760,000
696,000
640,000
582,000
516,000
373,000

Copper
(lbs)
1,858,497,000
1,807,791,000
1,768,107,000
1,675,513,000
1,534,417,000
1,410,958,000
1,283,090,000
1,137,585,000
822,324,000

Mo% Molybdenum
(tonnes)
0.030
62,000
0.031
60,000
0.031
58,000
0.031
51,000
0.032
44,000
0.032
39,000
0.033
34,000
0.034
30,000
0.036
21,000

Molybdenum
(lbs)
136,687,000
132,277,000
127,868,000
112,436,000
97,003,000
85,980,000
74,957,000
65,784,000
46,297,000

Table 17: Warintza Project – Inferred Resources: Primary
Primary Inferred
Cutoff
CuEq%
0.25
0.30
0.35
0.40
0.45
0.50
0.55
0.60
0.70

Tonnes
149,170,000
140,532,000
133,454,000
114,476,000
90,576,000
75,616,000
62,936,000
50,756,000
30,058,000

CuEq%

Cu%

0.55
0.56
0.58
0.61
0.66
0.69
0.73
0.76
0.85

0.36
0.37
0.39
0.42
0.47
0.50
0.53
0.56
0.63

Copper
(tonnes)
542,000
526,000
515,000
479,000
423,000
377,000
333,000
284,000
189,000

Copper
(lbsX1000)
1,194,905,000
1,159,631,000
1,135,381,000
1,056,014,000
932,555,000
831,143,000
734,139,000
626,113,000
416,674,000

Mo% Molybdenum
(tonnes)
0.031
46,000
0.031
44,000
0.032
42,000
0.032
36,000
0.032
29,000
0.033
25,000
0.033
21,000
0.034
17,000
0.036
11,000

Molybdenum
(lbsX1000)
101,413,000
97,003,000
92,594,000
79,366,000
63,934,000
55,116,000
46,297,000
38,223,747
24,251,000

Table 18: Warintza Project – Inferred Resources: Enriched
Total Enriched
Cutoff
CuEq%
0.25
0.30
0.35
0.40
0.45
0.50
0.55
0.60
0.70

Tonnes
57,465,000
54,462,000
51,901,000
49,626,000
47,410,000
44,236,000
40,705,000
36,823,000
26,809,000

CuEq%

Cu%

0.69
0.72
0.73
0.75
0.77
0.79
0.81
0.83
0.90

0.52
0.54
0.55
0.57
0.58
0.59
0.61
0.63
0.69

Copper
(tonnes)
301,000
294,000
287,000
281,000
274,000
263,000
249,000
232,000
184,000

Copper
(lbs)
663,591,000
648,159,000
632,727,000
619,499,000
604,067,000
579,816,000
548,951,000
511,472,000
405,651,000

Mo% Molybdenum
(tonnes)
0.028
16,000
0.029
16,000
0.030
16,000
0.031
15,000
0.032
15,000
0.032
14,000
0.033
13,000
0.034
12,000
0.036
10,000

Molybdenum
(lbs)
35,274,000
35,274,000
35,274,000
33,069,000
33,069,000
30,865,000
28,660,000
27,545,000
22,046,000

DISCUSSION, QUALIFICATIONS AND RECOMMENDATIONS
The Warintza Central resource is presently defined to only an Inferred level. The lack of Measured and
Indicated resources is mostly a reflection of the early stage of exploration. Even though the exploration is
at an early stage, the project is well understood geologically and there are no strong indications of serious
sample integrity issues. Additional information clarifying the relationship between grade and rock type will
greatly help in building confidence in future estimates. In the future, sections should be oriented roughly
perpendicular to the main trend of the mineralization, which is N60oE.

L-105

The higher grades of copper and molybdenum do not necessarily coexist spatially but can overlap. Dr.
David Lowell of Lowell Exploration has noted that, based on experience with other porphyry deposits, one
might not expect potentially economic primary copper mineralization to extend significantly beyond the
molybdenum geochemical anomaly. The present authors observe, however, that in the case of Warintza
there is some evidence that the primary copper and molybdenum zones, though overlapping, are distinct.
Thus, while caution is certainly called for when modeling either metal independently, at this stage neither
of the two metals should be assumed to control or limit the extent of the distribution of the other.
The “post-mineralization” dikes and breccias remain problematic. While not segregated for this study,
future geologic work should concentrate on better defining their orientation, grade, and volume. The dikes
were not segregated for the following reasons:
The total volume of those rock types is probably less than 5% of the total volume of material in the
mineralized zone (3% by number of intercepts);
The “post-mineralization” dikes are likely very steeply dipping or vertical. As all but two of the drill holes
are vertical, the dikes are impossible to model with any certainty for location or size;
The grades of all metals within these “post-mineralization” rocks are different from the country rock
mineralization and each “post”-mineralization rock type has its own unique metal ratios. None is barren
and hence none is conclusively “post- mineralization”; and
A thorough and consistent geologic understanding of the late dikes and breccias is lacking.
INTERPRETATION AND CONCLUSIONS
The exploration done at the Warintza Project to date has successfully identified and partly delineated one
porphyry copper-molybdenum deposit at Warintza Central. Three additional target areas are known within
a 12 square kilometer area surrounding Warintza Central. The project has only Inferred resources, all of
which lie in the Warintza Central area, situated between the Warintza West and the Warintza East areas.
The geology and geochemistry known to date suggest that those latter two areas also could contain
mineralized deposits, but no drilling has yet been done there. Further exploration may reveal that these
additional target areas contain other deposits, or extensions of the mineralization at Warintza Central.
About 40% of the property has been explored to some degree. The remainder of the property is not well
explored and remains as a target for future reconnaissance exploration work.
The initial discovery of the Warintza mineralization was an outcome of regional exploration work by Billiton
in the mid-1990’s. Regional stream-sediment sampling using pan concentrates revealed anomalous
concentrations of copper and other metals in streams draining the Warintza area (Figure 9.1 and Figure
9.2 of the Warintza Report). Soil sampling along ridge crests and subsequently on a grid pattern
highlighted the four known target areas (Figure 9.3 and Figure 9.4 of the Warintza Report). Rock chip
sampling confirmed the presence of mineralization suggested by the stream sediments and soil samples
(Figure 9.5 through Figure 9.8 of the Warintza Report).
In 2000 and 2001 the then-operator (funding party), Corriente, drilled more than 6,500 meters in 33 holes
at Warintza Central. That drilling further confirmed the presence of a significant copper-molybdenum
porphyry deposit and served as the basis for the Inferred resource estimate described in Section 14.0 and
tabulated in Table 14.9 of the Warintza Report.
The Warintza Project clearly merits additional work, at several levels. Infill drilling is required within the
area of the Inferred resource, to further define the controls on mineralization. That infill drilling would have
the objective of upgrading the classification of the resource. The drilling to date has not defined the limits
of the mineralized body at Warintza Central, so step-out drilling is required, with a good probability that it
will result in an increase in the known dimensions of the mineralization.
There is very preliminary and incomplete information about the metallurgical characteristics of
mineralization at Warintza Central. With a known resource on the property, preliminary metallurgical
testing is clearly merited, and will be a necessity if the classification of the resource is to be upgraded from
Inferred to a class that will support economic studies to at least the level of pre-feasibility. By analogy to
other, similar porphyry deposits and with Warintza’s common mineralogy, the authors believe it is likely
that metallurgical testing will show the mineralization to be amenable to conventional metallurgical
processes.
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The three other known target areas, Warintza West, Warintza East and Warintza South, are at different
stages of the exploration process. Warintza West is ready for some initial exploration drilling, and step-out
drilling on the open west end of Warintza Central is heading toward Warintza West. Warintza East is
adjacent to Warintza Central. The alteration and mineralization visible on the surface at Warintza East
suggest that it may be a metasomatic environment. Some initial exploration drilling is warranted.
With the present state of knowledge, Warintza South is just a geochemical anomaly. It does clearly merit
follow-up, including geological mapping, to the extent possible given the reportedly few outcrops. There is
a good chance that Warintza South will evolve into a target for initial exploration drilling in the future.
RISKS AND UNCERTAINTIES
Risks and Uncertainties Affecting the Resource Estimate
During the drill campaign in 2000, in which holes W-01 through W-16 were drilled, no formal quality
control monitoring program was implemented. The 2001 drill campaign, in which holes W-17 through W33 were drilled, did include a formal quality control monitoring program. The quality control procedures in
2001 were relatively conventional for that time, but incomplete and less rigorous than is currently
recommended for such programs (see Section 11.6). This is a minor factor in the authors’ judgment that
the classification of the resource described in Section 14.0 must be limited to Inferred at this time.
The preliminary and incomplete nature of the information about the metallurgical characteristics of the
mineralization within the resource area carries with it the risk that the necessary more detailed future work
will reveal hitherto unsuspected metallurgical problems. Such problems could reduce or at the worst
preclude the potential for the Warintza deposit to be profitably exploited.
The major factors that create risk in the resource estimate and dictate the Inferred classification are simply
normal ones for an early-stage project. Additional geological detail is required that can only be generated
by infill drilling. Such drilling may show that the continuity of the mineralization is less than has been
modeled using the current, relatively sparse information. This could result in reductions in the estimated
tonnages and/or grades of mineralization. The authors emphasize that this is a normal exploration risk.
Furthermore, the uncertainty implies both downside risk and upside potential.
While the resource described in Section 14.0 of the Technical Report fulfills all the technical requirements
to be an Inferred resource, whether these resources can be deemed to be “current” remains a risk that
could be materially affected by the long-term continued social, political, and government affairs issues
about which the authors are not qualified to make a professional assessment.
Risks and Uncertainties Affecting Potential Additional Discoveries
The Warintza property contains targets for future exploration that could lead to the discovery of additional
mineralization having the potential to add to the currently-estimated resource. There is, however, no
certainty that future exploration will lead to such discoveries. This is a normal exploration risk.
Political and Social Risks
In Sections 2.5, 4.5 and 6.0 of the Technical Report, political and social opposition to the Warintza Project
are described. Recent work and progress made by Equinox and Lowell Exploration to improve community
relations is described in Section 4.4 of the Technical Report, but the social issues have not yet been
resolved. This opposition represents a risk that could, at the worst, prevent any further exploration of the
project. This type of risk exists to varying degrees in most regions of the world. Any discussion of how to
manage this type of risk is beyond the scope of this Technical Report and the expertise of the authors.
RECOMMENDATIONS
The Warintza Project merits work ranging from advanced exploration such as infill drilling at Warintza
Central through preliminary exploration drilling at Warintza East and West to reconnaissance-level work
on other parts of the Warintza Concessions. Lowell Copper has advised the authors that as a matter of
corporate strategy the company prefers to undertake additional exploration drilling in Warintza West
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before undertaking infill drilling at Warintza Central and exploration drilling at Warintza East.
recommendations are made in light of that preference.

These

PHASE 1 - EXPLORATION DRILLING AND SURFACE EXPLORATION
In both Warintza East and Warintza West, sufficient information exists to justify preliminary exploration
drilling, in order to learn more about the mineralization that has so far been seen and sampled only at the
surface. Evidence of supergene enrichment in outcrop at Warintza West makes drill testing there a priority
for Lowell Copper as Phase 1. The expected outcome of this initial drilling is to learn whether Warintza
West contains mineralization that has the potential to augment the resource at Warintza Central. In
addition, some mapping and sampling will be undertaken at Warintza East and Warintza Central prior to
preliminary exploration drilling at the former and drill resource expansion at the latter.
Specific locations for exploration drill holes are not recommended herein. These are best decided by
those managing the project in the field and will be decided based on a combination of geological
information and logistical feasibility.
Approximately 1,200 meters of drilling, in three to four holes, at an estimated cost of US $300,000 would
serve as a reasonable first-pass test at Warintza West.
The suggested Phase 1 budget also includes US $60,000 for geochemical sampling at all three areas;
$150,000 for needed infrastructure, including camps, access paths, bridges, and a helicopter pad that will
benefit Warintza West and other parts of the property; plus $70,000 for geophysical surveying.
With a 20% contingency, the total estimated cost for Phase 1 is US $700,000.
DECISION POINT
Phase 1 will lead to a decision point as to the scope of Phase 2. Whether or not additional mineralization
with the potential to contribute to the resource at Warintza is discovered during Phase 1 will be an
important factor in a decision as to how to allocate resources for drilling during Phase 2.
PHASE 2 – INFILL AND RESOURCE EXPANSION DRILLING AND RELATED STUDIES
Phase 2 should include infill drilling within the area of the Warintza Central resource to better define the
resource and additional drilling to expand the resource. In addition, preliminary exploration drilling should
be undertaken at Warintza East. If the first three to four drill holes at Warintza West in Phase 1 are
successful, additional drilling there to identify a resource will be undertaken. The authors believe that
Phase 2 is warranted, whatever the outcome of Phase 1. What will be affected by the outcome of Phase 1
are how the drilling for resource expansion is allocated and also the potential size of that drilling
campaign.
PRELIMINARY EXPLORATION AND FOLLOW-UP DRILLING
Guided by the mapping and sampling results at Warintza East in Phase 1, US$225,000 is budgeted for
preliminary exploration drilling there to drill three holes for a total of 900 meters.
If the exploration drilling at Warintza West in Phase 1 proves successful in identifying mineralization that
has potential to contribute to the resource at Warintza, 2,400 meters of follow-up drilling are
recommended at an estimated cost of US $600,000 to attempt to determine the size and continuity of the
mineralization at Warintza West.
INFILL DRILLING AT WARINTZA CENTRAL
To upgrade parts of the resource to the Indicated or Measured category, it will be necessary to have more
information as to the spatial distribution of several elements, including structures that may control the
distribution of mineralization, dikes that may have different grades than the bulk mineralization, the
stockwork and disseminated zones in the primary mineralization and the detailed boundaries of the
leached, enriched and primary types of mineralization. Defining dikes and structures that are likely to be
steeply dipping will require drilling inclined holes. The holes should be deep enough to penetrate and
better define the primary mineralization. The specific locations, orientations and depths of individual drill
holes are best decided by the geologists running the program. Based on an assumption that 10 to 12 drill
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holes totaling 3,500 meters and costing US $250 per meter will be required, the cost for the first stage of
infill drilling would be in the order of US$ 875,000.
RESOURCE EXPANSION DRILLING AT WARINTZA CENTRAL
The Inferred resource at Warintza Central is open for additional exploration drilling on all sides. There are
some weakly mineralized holes at the edges of the drill-hole array but they are too few to define the limits
of the mineralization. Step-out drilling has a good chance of extending the known dimensions of the
mineralized body. Decisions as to specific drill-hole locations, directions and depths are best left to the
geologists guiding the program, but the authors estimate that at least 10 to 12 inclined drill holes, totaling
3,500 meters, are warranted. At US $250 per meter the cost of drilling these holes would be in the order of
US $875,000.
Additional Costs of Phase 2
An additional US$150,000 is budgeted in Phase 2 surface geochemical sampling and for camps, access
paths, bridges and other necessary infrastructure to carry out Phase 2.
A preliminary metallurgical testing program should be designed by a professional metallurgist in close
association with a geologist familiar with the project geology. At this early stage of the program,
consideration should be given to both conventional milling with flotation, and a less-expensive leaching
process that would extract the supergene copper mineralization and/or any oxide copper mineralization
that may be defined. Test work should also be done to define the molybdenite recoveries and changes in
recovery spatially. A suggested cost for preliminary metallurgical testing is in the order of US $100,000.
Contingency and Total Cost for Phase 2
The total for Phase 2 including infrastructure, drilling, metallurgical testing, and surface geochemical
sampling is US$2,825,000. Due to the large number of highly variable factors involved in exploration
costs in this relatively remote area of Ecuador, the authors have added a contingency of approximately
20% for Phase 2, which brings the total estimated cost for Phase 2 to US $3,390,000.
DECISION POINT
The work described in Phases 1 and 2 of the recommendations is intended to bring the Warintza Project
to a decision point. The principal decision would be whether to undertake a new resource estimate to
incorporate newly delineated mineralization and/or upgrading part of the resource to a higher classification
than Inferred.
ESTIMATED TOTAL COST
The estimated total cost for exploration of the Warintza Project, rounded up to the nearest US$10,000, is
set out in Table 19, below.
Table 19: Estimated Cost of Recommended WorkPhase
Report
Section
Phase 1

Phase 2

Description

Item Cost

18.2

Exploration Drilling at Warintza
West

US $300,000

18.2

Surface geochemical sampling &
mapping

US $60,000

18.2

Infrastructure

18.2

Geophysics

US $70,000

18.2

Contingency

US $120,000

18.3.1

Preliminary Exploration and
Follow-Up Drilling at Warintza
East

US $225,000

18.3.1

Infill Drilling at Warintza West

US$ 600,000

Total Cost for
Phase

US $150,000
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US $700,000

Report
Section

Description

Item Cost

18.3.2

Infill Drilling at Warintza Central

US$ 875,000

18.3.3

Resource Expansion Drilling at
Warintza Central

US $875,000

18.3.4

Surface geochemical sampling &
Infrastructure

US $150,000

18.3.4

Preliminary Metallurgical Testing

US $100,000

18.3.5

Contingency

US $565,000

Total Cost for
Phase

US $3,390,000
US $4,090,000

Table 19 shows the estimated total cost for exploration apportioned by target area at Warintza.
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SCHEDULE “M”
AUDIT COMMITTEE CHARTER OF SOLARIS COPPER INC.
AUDIT COMMITTEE CHARTER
ARTICLE 1 - PURPOSE
The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors of
Solaris Copper Inc. (the “Corporation”) in fulfilling its financial oversight responsibilities by reviewing the
financial reports and other financial information provided by the Corporation to regulatory authorities and
shareholders, the Corporation’s systems of internal controls regarding finance and accounting, the
fairness of transactions between the Corporation and related parties and the Corporation’s auditing,
accounting and financial reporting processes. Consistent with this function, the Committee will encourage
continuous improvement of, and should foster adherence to, the Corporation’s policies, procedures and
practices at all levels. The Committee’s primary duties and responsibilities are to:


Serve as an independent and objective party to monitor the Corporation’s financial reporting and
internal control system and review the Corporation’s financial statements;



Review and appraise the performance and compensation of the Corporation’s external auditors;



Provide an open avenue of communication among the Corporation’s auditors, financial and senior
management, the Committee and the Board of Directors; and



Such other matters as the Board may delegate to the Committee.
ARTICLE 2 - COMPOSITION

The composition of the Committee shall include a minimum of three Directors as determined by the Board
of Directors, and shall meet the independence requirements within the meaning of National Instrument
52-110 - Audit Committees, Part 6, and applicable stock exchange requirements, and further shall be free
from any relationship that, in the opinion of the Board of Directors, could reasonably be expected to
interfere with the exercise of his or her independent judgment as a member of the Committee.
All members of the Committee shall have financial management experience and be financially literate and
at least one member shall have accounting experience. For the purposes of the Corporation’s Charter,
the definition of “financially literate” is the ability to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of the issues that can reasonably be expected to be raised by the Corporation’s
financial statements.
The members of the Committee shall be appointed by the Board of Directors. Unless a Chair is elected by
the full Board of Directors, the members of the Committee may designate a Chair by a majority vote of the
full Committee membership.
ARTICLE 3 - MEETINGS
The Committee shall meet at least quarterly, or more frequently as circumstances dictate. The meetings
will take place as the Committee or the Chair of the Committee shall determine, upon 48 hours’ notice to
each of its members. The notice period may be waived by a quorum of the Committee. The Committee
may ask members of Management or others to attend meetings or to provide information as necessary.
The quorum for the transaction of business at any meeting of the Committee shall be a majority of the
members of the Committee or subcommittee present in person or by telephone or other
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telecommunication device that permits all persons participating in the meeting to speak and to hear each
other. Decisions by the Committee will be by the affirmative vote of a majority of the members of the
Committee, or by consent resolutions in writing signed by each member of the Committee.
The Committee shall prepare and maintain minutes of its meetings, and periodically report to the Board of
Directors regarding such matters as are relevant to the Committee’s discharge of its responsibilities, and
shall report in writing on request of the Chairman of the Board. As part of its duty to foster open
communication, the Committee will meet at least annually with the Chief Financial Officer and the external
auditors in separate sessions.
ARTICLE 4 - SUBCOMMITTEES
The Committee may form and delegate authority to one or more subcommittees, which may consist of
one or more members, as it deems necessary or appropriate from time to time under the circumstances.
The quorum for the transaction of business at any meeting of the Subcommittee shall be a majority of the
members of the subcommittee.
ARTICLE 5 - RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties, the Committee shall:
5.1

Financial Reporting Processes
(a)

Review and recommend to the Board for approval the Corporation’s annual and
interim (quarterly) financial statements, MD&A, and any annual and interim
earnings-related press releases, before the Corporation publicly discloses this
information and any reports or other material financial information that are
submitted to any governmental body, stock exchange or to the public, including
any certification, report, opinion, or review rendered by the external auditors.

(b)

Ensure that the Corporation has the proper systems and procedures, internal
controls over financial reporting, information technology systems, and disclosure
controls and procedures in place so that the Corporation’s financial statements,
MD&A, and other financial reports, other financial information, including all
Corporation disclosure of financial information extracted or derived from the
Corporation’s financial statements and other reports, satisfy all legal and
regulatory requirements. The Audit Committee shall periodically assess the
adequacy of such systems, procedures and controls.

(c)

In consultation with the external auditors, review with management the integrity
of the Corporation’s financial reporting process, both internal and external.

(d)

In connection with the annual audit, review material written matters between the
external auditors and management, such as management letters, schedules of
unadjusted differences and analyses of alternative assumptions, estimates or
generally accepted accounting methods.

(e)

Consider the external auditors’ judgments about the quality and appropriateness
of the Corporation’s accounting principles, practices and internal controls as
applied in its financial reporting.

(f)

Consider and approve, if appropriate, changes to the Corporation’s auditing and
accounting principles, practices and internal controls over financial reporting as
suggested by the external auditors and management.
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5.2

(g)

Review significant judgments made by management in the preparation of the
financial statements and the view of the external auditors as to appropriateness
of such judgments.

(h)

Following completion of the annual audit, review separately with management
and the external auditors any significant difficulties encountered during the
course of the audit, including any restrictions on the scope of work or access to
required information.

(i)

Review and assist in the resolution of any significant disagreement between
management and the external auditors in connection with the preparation of the
financial statements and financial reporting generally.

(j)

Review with the external auditors and management the extent to which changes
and improvements in financial or accounting practices have been implemented.

(k)

Review certification processes relating to preparation and filing of reports and
financial information.

(l)

Establish procedures for the receipt, retention and treatment of complaints or
concerns received by the Corporation regarding accounting, internal accounting
controls or auditing matters, and for the confidential, anonymous submission by
employees of the Corporation of concerns regarding questionable accounting or
auditing matters.

(m)

Review with management financial and earnings guidance provided to analysts
and rating agencies.

External Auditors
(a)

Review annually the performance of the external auditors who shall be
ultimately accountable to the Board of Directors and the Committee as
representatives of the shareholders of the Corporation.

(b)

Obtain annually a formal written statement by the external auditors setting forth
all relationships between the external auditors and the Corporation, consistent
with Independence Standards Board Standard 1, and confirming that the
external auditors are registered and in good standing with the Canadian Public
Accounting Board.

(c)

Review and discuss with the external auditors any disclosed relationships or
services that may affect the objectivity and independence of the external
auditors.

(d)

Take, or recommend that the Board of Directors take, appropriate action to
oversee the independence of the external auditors.

(e)

Recommend to the Board of Directors the selection and, where applicable, the
replacement of the external auditors nominated annually for shareholder
approval.

(f)

At each meeting, consult with the external auditors, without the presence of
management, about the quality of the Corporation’s accounting principles,
internal controls and the completeness and accuracy of the Corporation’s
financial statements.
M-3

(g)

Review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former
external auditors of the Corporation.

(h)

Review with management and the external auditors the audit plan for the yearend financial statements, the intended template for such statements and
oversee the audit.

(i)

Review and pre-approve all audit and audit-related services and the fees and
other compensation related thereto, and any non-audit services provided by the
Corporation’s external auditors and the fees and other compensation related
thereto in excess of $50,000.

The pre-approval requirement is waived with respect to the provision of non-audit services if:
(j)

the aggregate amount of all such non-audit services provided to the Corporation
constitutes not more than five percent of the total amount of fees paid by the
Corporation to its external auditors during the fiscal year in which the non-audit
services are provided;

(k)

such services were not recognized by the Corporation at the time of the
engagement to be non-audit services; and

(l)

such services are promptly brought to the attention of the Committee by the
Corporation and approved, prior to the completion of the audit, by the
Committee or by one or more members of the Committee who are members of
the Board of Directors to whom authority to grant such approvals has been
delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled
meeting following such approval such authority may be delegated by the Committee to one or more
independent members of the Committee.
ARTICLE 6 - OTHER RESPONSIBILITIES
(a)

Review with management the Corporation’s major financial risk exposure,
including a regular review of the top risks identified by management, and the
policies and practices adopted by the Corporation.

(b)

Review for fairness any proposed related-party transactions and make
recommendations to the Board of Directors whether any such transactions
should be approved.

(c)

Recommend to the Compensation & Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(d)

The Committee may retain and terminate the services of outside specialists,
counsel, accountants or other consultants and advisors to the extent it deems
appropriate and shall have the sole authority to approve their fees and other
retention terms. The Corporation shall provide for appropriate funding, as
determined by the Committee, for payment to any advisors retained by the
Committee.
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(e)

The Committee shall evaluate its own performance at least annually and
recommend to the Compensation and Corporate Governance Committee the
qualifications and criteria for membership on the Committee.

(f)

Perform other activities related to this Charter as requested by the board of
directors.

(g)

Review annually the adequacy of this Charter and recommend appropriate
revisions to the Board of Directors.
ARTICLE 7 - OVERSIGHT FUNCTION

While the Committee has responsibilities set out in this Charter, the members of the Committee are
members of the Board appointed to provide broad oversight of the Corporation’s affairs, and are
specifically not accountable or responsible for the day to day activities, nor the administration or
implementation or arrangements relating thereto.
APPROVED BY THE BOARD OF DIRECTORS OF SOLARIS COPPER INC.
Date: June 20, 2018
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CATALYST COPPER CORP.
Carve-out Financial Statements

For the period from January 1, 2017 to December 21, 2017; and
For the period from May 26, 2016 to December 31, 2016

KPMG LLP
Chartered Professional Accountants
PO Box 10426 777 Dunsmuir Street
Vancouver BC V7Y 1K3
Canada

Telephone
Fax
Internet

(604) 691-3000
(604) 691-3031
www.kpmg.ca

INDEPENDENT AUDITORS’ REPORT
To the Board of Directors of Equinox Gold Corp.
We have audited the accompanying carve-out financial statements of Catalyst Copper Corp. which
comprise the carve-out statements of financial position as at December 21, 2017 and December 31, 2016,
the carve-out statements of loss and comprehensive (income) loss, cash flows and changes in net parent
investment for the period from January 1, 2017 to December 21, 2017 and the period from May 26, 2016
to December 31, 2016, and notes, comprising a summary of significant accounting policies and other
explanatory information.
Management’s Responsibility for the Carve-out Financial Statements
Management is responsible for the preparation and fair presentation of these carve-out financial
statements in accordance with International Financial Reporting Standards, and for such internal control
as management determines is necessary to enable the preparation of carve-out financial statements that
are free from material misstatement, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these carve-out financial statements based on our audits.
We conducted our audits in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform the audits to obtain
reasonable assurance about whether the carve-out financial statements are free from material
misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the carve-out financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the carve-out financial statements, whether due to
fraud or error. In making those risk assessments, we consider internal control relevant to the entity’s
preparation and fair presentation of the carve-out financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as well
as evaluating the overall presentation of the carve-out financial statements.
We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide
a basis for our audit opinion.

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG network of independent
member firms affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity.
KPMG Canada provides services to KPMG LLP.

Opinion
In our opinion, the carve-out financial statements present fairly, in all material respects, the carve-out
financial position of Catalyst Copper Corp. as at December 21, 2017 and December 31, 2016 and its
carve-out financial performance and its carve-out cash flows for the period from January 1, 2017 to
December 21, 2017 and the period from May 26, 2016 to December 31, 2016, in accordance with
International Financial Reporting Standards.
Emphasis of Matters
Without modifying our opinion, we draw attention to note 2(b) to the carve-out financial statements which
indicates that Catalyst Copper Corp. has no committed sources of financing and is dependent on financing
from its parent to fund its future operations. These conditions, along with other matters as set forth in note
2(b), indicate the existence of a material uncertainty that may cast substantial doubt about Catalyst Copper
Corp.’s ability to continue as a going concern.
Without modifying our opinion, we draw attention to note 1 to the carve-out financial statements which
describes the basis of preparation used in these carve-out financial statements. The carve-out financial
statements are prepared for inclusion in the Information Circular of Equinox Gold Corp. in connection with
the re-organization of certain subsidiaries of Equinox Gold Corp. and distribution of shares of Solaris
Copper Inc. to the shareholders of Equinox Gold Corp.

Chartered Professional Accountants
Vancouver, Canada
June 20, 2018

CATALYST COPPER CORP.
Carve-out Statements of Financial Position
(Expressed in thousands of United States dollars)
Note

December 21, 2017

December 31, 2016

Assets
Current assets:
Cash
Other assets

$

Exploration and evaluation asset

5

25
28

$

31
51

53

82

19,771

18,472

$

19,824

$

18,554

$

5

$

5

Liabilities and Equity
Current liabilities:
Accounts payable and accrued liabilities
Equity:
Net parent investment
Non-controlling interest

11,900
7,919
19,819

8
$

Going concern (note 2(b))
Contingencies (note 11)
The accompanying notes form an integral part of the carve-out financial statements.

4

19,824

11,146
7,403
18,549
$

18,554

CATALYST COPPER CORP.
Carve-out Statements of Loss and Comprehensive (Income) Loss
(Expressed in thousands of United States dollars)
Period from
January 1, 2017 to
December 21, 2017

Note

Expenses:
Exploration and evaluation expenditures
Office and administration

1

$

Foreign exchange and other
Net loss for the period
Exchange rate differences on translation from
functional to presentation currency

$

2(d)

Comprehensive (income) loss for the period

117
25

Period from
May 26, 2016 to
December 31, 2016

$

142

91

7

4

149

$

(1,303)
$

Net loss attributable to:
Parent
Non-controlling interest

(1,154)

Comprehensive (income) loss attributable to:
Parent
Non-controlling interest

149

$

The accompanying notes form an integral part of the carve-out financial statements.
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(1,154)

557

65
30
$

(681)
(473)
$

95

462

101
48
$

72
19

95

342
215
$

557

CATALYST COPPER CORP.
Carve-out Statements of Cash Flows
(Expressed in thousands of United States dollars)
Period from
January 1, 2017 to
December 21, 2017

Note

Period from
May 26, 2016 to
December 31, 2016

Cash provided by (used in):
Operations:
Net loss for the period
Adjustments for:
Changes in non-cash working capital:
Other assets
Accounts payable and accrued liabilities
Financing:
Return of capital to parent
Contributions from parent
Contributions from non-controlling interest

$

(149)

$

27
(122)
6
6

(95)

(14)
(27)
(136)

73
43

(2,426)
44
29

116

(2,353)

Net change in cash

(6)

(2,489)

Cash, beginning of period

31

2,520

Cash, end of period

$

The accompanying notes form an integral part of these carve-out financial statements

6

25

$

31

CATALYST COPPER CORP.
Carve-out Statements of Changes in Net Parent Investment
(Expressed in thousands of United States dollars)

Balance May 26, 2016

$

Return of capital to parent
Cash contributions from parent
Non cash contributions from parent
Net loss
Exchange rate differences on translation from functional to presentation currency
attributable to parent
Balance December 31, 2016

(2,426)
44
497
(65)
(277)
$

Cash contributions from parent
Net loss
Exchange rate differences on translation from functional to presentation currency
attributable to parent
Balance December 21, 2017

11,146
73
(101)
782

$

7

13,373

11,900

CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

1.

Corporate information and basis of preparation
Catalyst Copper Corp. (the “Company” or “Catalyst”) was incorporated under the Business Corporations Act of British
Columbia. The Company’s ultimate parent is Equinox Gold Corp. (“Equinox”).
The Company’s primary asset is its 60%-owned La Verde copper exploration property (“La Verde”) in Mexico. During
the periods presented in these carve-out financial statements, there were no active exploration expenditures being
incurred on the property, other than expenditures related to maintenance. The Company has not yet determined
whether the property contains mineral reserves where extraction is both technically feasible and commercially viable.
These carve-out financial statements are for the period from May 26, 2016 to December 21, 2017, which is the period
during which the Company was wholly-owned by NewCastle Gold Ltd (“NewCastle”). On December 22, 2017, the
Company and its parent, NewCastle, were acquired by Equinox. These carve-out financial statements reflect the
financial position and results from operations from the date control of Catalyst was acquired by Newcastle to the
date control of NewCastle was acquired by Equinox.
The carve-out financial statements do not include assets and liabilities that are not specifically identifiable with
Catalyst. Costs directly related to Catalyst have been attributed to the Catalyst in the carve-out financial statements.
Catalyst also received services and support functions from NewCastle and Catalyst’s operations are dependent upon
Equinox’s ability to perform these services and support functions in the future.
Equinox intends to re-organize certain subsidiaries, including Catalyst, under Lowell Copper Holdings Inc. (“Lowell
Copper”), transfer all of the issued and outstanding shares of Lowell Copper to Solaris Copper Inc. (“Solaris”), and
distribute the shares of Solaris to the shareholders of Equinox, as a return of capital by way of a plan of arrangement
(“Plan of Arrangement”). The Plan of Arrangement is subject to court and shareholder approval, and various other
conditions.
These carve-out financial statements are prepared for inclusion in Equinox’s Management Information Circular in
connection with the Plan of Arrangement described above. Management believes the assumptions and allocations
underlying the carve-out financial statements are reasonable and appropriate under the circumstances. The
expenses and allocations have been determined on a basis considered by Equinox to be a reasonable reflection of
the utilization of services provided to or the benefit received by the Equinox Subsidiaries for the years presented.
Therefore, these carve-out financial statements are not necessarily indicative of the results that would be attained if
the Company had operated as a separate legal entity during the periods presented and are not necessarily indicative
of future operating results.

2.

Basis of presentation (continued)
(a) Basis of presentation:
These carve-out financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board (“IASB”) and interpretations of the
IFRS Interpretations Committee (“IFRIC”) issued and outstanding as of December 21, 2017. IFRS does not
provide guidance for the preparation of carve-out financial statements, and accordingly in preparing the carveout financial statements, certain accounting conventions commonly used for the preparation of historical financial
statements have been applied.
These carve-out financial statements were approved and authorized for issuance on June 20, 2018 by the
Equinox Board of Directors.
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CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

2.

Basis of presentation (continued)
(b) Going concern:
These carve-out financial statements have been prepared on a going concern basis, which assumes the
Company will be able to continue in operation for the foreseeable future and will be able to realize its assets and
discharge its liabilities in the normal course of operations.
The Company has incurred operating losses to date and does not generate cash from operations to support its
activities. The Company is subject to risks and challenges impacting its operations including, but not limited to,
the ability to secure adequate financing to meet expenditure requirements including maintenance costs on the
La Verde property, and to successfully satisfy its commitments and continue as a going concern. As the
Company does not currently have any committed sources of financing, it is dependent on its ultimate parent
company for funding its activities. Management believes such funding will be available.
These factors represent material uncertainties that cast substantial doubt on the ability of the Company to
continue as a going concern. These carve-out financial statements do not include the adjustments to the amounts
and classification of assets and liabilities that would be necessary should the Company be unable to continue
as a going concern. Any such adjustments may be material.
(c) Basis of consolidation:
These carve-out financial statements include the accounts of the Company and its subsidiaries. Subsidiaries are
entities controlled by the Company. Control is having power over the entity, rights to variable returns from its
involvement with the entity, and the ability to use its power to affect the amount of returns. All intercompany
transactions and balances are eliminated on consolidation. For partially owned subsidiaries, the interest
attributable to non-controlling parties is reflected in non-controlling interests.
Non-controlling interest (“NCI”) is the 40% interest in the common shares of Minera Torre de Oro S.A.P.I. de
C.V., a subsidiary of Catalyst and holder of La Verde, held by Teck Resources Ltd. NCI is recorded at its
proportionate share of the fair value of identifiable net assets acquired on initial recognition adjusted for the NCI
portion of losses and capital transactions in the entity.
Non-controlling interest is the 40% interest in the common shares of Minera Torre de Oro S.A.P.I. de C.V., a
subsidiary of Catalyst and holder of La Verde, held by Teck Resources Ltd.
The Company’s subsidiaries include the following:
Company
Minera Hill 29 S.A. de C.V.
Minera Torre de Oro S.A.P.I. de C.V.

Location
Mexico
Mexico
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Ownership Interest
100%
60%

CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

2.

Basis of presentation (continued)
(d) Functional currency and presentation currency:
These financial statements are presented in United States dollars (“US dollars”). The functional currency of
Catalyst and its subsidiaries is the Canadian dollar. Assets and liabilities are translated from the Canadian dollar
functional currency into the US dollar presentation currency using the exchange rate at period end, and income
and expenses are translated using the exchange rates at the dates of the transactions. All resulting translation
adjustments are recorded in comprehensive income (loss), with attributable amounts recorded as components
of net parent investment and non-controlling interest.
Transactions denominated in a currency other than the functional currency are initially recorded in the functional
currency by applying the exchange rates prevailing at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are translated at the exchange rate prevailing at the date of the statement of
financial position. Non-monetary assets and liabilities are translated at historical exchange rates, unless the item
is carried at fair value, in which case it will be translated at the exchange rate in effect at the date when the fair
value was determined. Resulting foreign exchange gains and losses are recognized in income or loss. Foreign
currency gains and losses are reported on a net basis.

3.

Significant accounting policies (continued):
(a) Exploration and evaluation assets and expenditures:
Exploration and evaluation activity involves the search for mineral resources, the determination of technical
feasibility and the assessment of commercial viability of an identified resource and care and maintenance costs.
Exploration and evaluation activity includes exploratory drilling and sampling, surveying transportation and
infrastructure requirements, and gathering exploration data through geophysical studies. The Company
capitalizes significant direct costs of acquiring resource property interests. Option payments are considered
acquisition costs if the Company has the intention of exercising the underlying option.
Exploration, evaluation and property maintenance costs incurred on sites without an existing mine and on areas
outside the boundary of a known mineral deposit which contains proven and probable reserves are expensed
as incurred up to the date of establishing that property costs are economically recoverable, the project is
technically feasible and upon receipt of project development approval from the Company’s or ultimate parent’s
Board of Directors. The approval will be dependent upon the Company obtaining necessary permits and licenses
to develop the mineral property. If no economically viable ore body is discovered, previously capitalized
acquisition costs are expensed in the period that the property is determined to be uneconomical or abandoned.
Value-added taxes are included in exploration and evaluation costs when the recoverability of these amounts is
uncertain.
Although the Company has taken steps to verify title to exploration and evaluation properties in which it has an
interest, these procedures do not guarantee the Company’s title. Such properties may be subject to prior
agreements or transfers, non-compliance with regulatory requirements or title may be affected by undetected
defects.
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CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

3.

Significant accounting policies (continued):
(a) Exploration and evaluation assets and expenditures (continued)
Exploration and evaluation assets are tested for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. An impairment loss is recognized for the amount by
which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an
asset’s fair value less costs to sell and value in use. Impairment is assessed on an asset-by-asset basis.
Exploration and evaluation assets for which impairments have been recognized are reviewed for possible
reversal of impairment at each reporting date.
(b) Financial assets:
All financial assets are recorded initially at fair value and designated into one of the following three categories:
available-for-sale, loans and receivable, or at fair value through profit or loss (“FVTPL”). The designation
depends on the purpose for which the financial assets were acquired.
Financial assets classified as available-for-sale are measured at fair value on initial recognition and subsequently
at fair value with unrealized gains or losses recognized in other comprehensive income (loss), except for financial
assets that are considered to be impaired in which case the loss is recognized in net income or loss. Transaction
costs related to such instruments are expensed. The Company has not classified any assets as available for
sale.
Financial assets classified as loans and receivables are measured initially at fair value plus transaction costs
and subsequently at amortized cost using the effective interest rate method. The Company’s cash and amounts
receivable are classified as loans and receivables.
Financial assets classified as FVTPL are measured on initial recognition and subsequently at fair value with
unrealized gains and losses recognized in income or loss. Transaction costs are expensed. The Company has
not classified any assets as FVTPL.
(c) Financial liabilities:
Financial liabilities are initially recognized at fair value less directly attributable transaction costs. Subsequently,
financial liabilities are measured at amortized cost using the effective interest rate method. The effective interest
rate method is a method of calculating amortized cost of a financial liability and allocating the interest expense
over the related period. The effective interest rate is the rate that exactly discounts estimated future cash
payments through the expected life of the financial liability, or, where appropriate, a shorter period. The
Company’s accounts payable and accrued liabilities are measured at amortized cost.
(d) Provisions:
A provision is recognized if, because of a past event, the Company has a present legal or constructive obligation
that can be estimated reliably, and it is probable that an outflow of economic benefits will be required to settle
the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax rate that
reflects the current market assessments of the time value of money and the risks specific to the liability. The
unwinding of the discount is recognized as finance expense.
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CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

3.

Significant accounting policies (continued):
(e) Employee benefits
Short-term employee benefit obligations are recognized as personnel expenses as the corresponding service is
provided. Liabilities are recognized at the amount that is expected to be paid if the Company has a present legal
or constructive obligation to pay that amount based on past services rendered by the employee, and the
obligation can be estimated reliably. There are no long-term employee benefits.
(f)

Income taxes:
Income taxes on income or loss comprises current and deferred tax. Income taxes are recognized in net income
or loss except to the extent that it relates to items recognized directly in equity, in which case it is recognized in
equity.
Current income tax expense (recovery) is the expected tax payable (receivable) on the taxable income loss) for
the year, using tax rates enacted or substantively enacted at period end, adjusted for amendments to tax payable
or receivable related to previous years.
Deferred tax expense (recovery) is recognized for differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred taxes are not
recorded for temporary differences related to the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, temporary differences arising on the initial recognition of goodwill and temporary
differences relating to the investments in subsidiaries to the extent that it is probable that they will not reverse in
the foreseeable future. Deferred taxes are measured at the tax rates that are expected to be applied to temporary
differences when they reverse based on laws that have been enacted or substantively enacted at period end.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized.
Tax assets and liabilities are offset when there is a legally enforceable right to offset tax assets against tax
liabilities and when they are related to income taxes levied by the same taxation authority and the Company
intends to settle its current tax assets and liabilities on a net basis.

4.

Use of judgements and estimates (continued):
In preparing these carve-out financial statements, management has made judgements, estimates and assumptions
that affect the application of the Company’s accounting policies and the reported amounts of assets, liabilities,
income and expense. Actual results may differ. All estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions are recognized in the period in which the estimates are revised and in any future periods
affected. Information about critical judgements and estimates in applying accounting policies that have the most
significant effect on amounts recognized in the carve-out financial statements are as follows:
(a) Functional currency:
The functional currency for each of the Company’s subsidiaries is the currency of the primary economic
environment in which the entity operates. The Company has determined the functional currency of each entity
is the Canadian dollar. Assessment of functional currency involves certain judgements to determine the primary
economic environment and the Company reconsiders the functional currency of its entities if there is a change
in events and conditions which determined the primary economic environment.
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CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

4.

Use of judgements and estimates (continued):
(b) Indicators of impairment:
Judgement is required in assessing whether certain factors would be considered an indicator of impairment. The
Company considers both external and internal sources of information in assessing whether there are any
indications that assets are impaired, or reversal of impairment is needed. Factors considered include drill results,
internal projections, status of licenses and rights and the political environment in which a project is located.

5.

Exploration and evaluation assets
The Company’s exploration and evaluation assets are comprised of acquisition costs for the La Verde property.
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and consists of the
Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck Resources Ltd. The joint
venture agreement governing the operation and funding of La Verde was formalized effective February 28, 2015.
The Agreement provides that the Company will be the operator of the project. The Agreement further provides for
dilution of either parties’ ownership should funding not be provided in accordance with their respective participating
interests.
Mexico has a 0.5% extraordinary mining duty that is applicable on the gross value of sales of precious metals, without
any deductions. It also has a 7.5% special mining duty that is applicable to any company with mining concessions. It
is calculated based earnings before income tax, depreciation, depletion, amortization, and interest. In calculating the
special mining duty there are no deductions related to development-type costs, but exploration and prospecting costs
are deductible when incurred. The extraordinary mining duty and special mining duty will be tax deductible for income
tax purposes.

6.

Related party transactions
During the periods presented, the Company shared office space, equipment, personnel and various administrative
services with other companies, including its parent company at the time, Newcastle Gold Ltd. These services were
mainly provided through a management company. Costs incurred by the management company were allocated
between the related companies based on time incurred and use of services and are charged at cost.
For the period from January 1, 2017 to December 21, 2017, the Company received cash contributions from the
parent of $73 (period May 26, 2016 to December 31, 2016: $44) to fund ongoing activities. For the period from May
26, 2016 to December 31, 2016, the Company returned $2,426 in cash to the Company’s ultimate parent as a return
of capital and received non-cash contributions of $497 during the same period as a result of the parent settling
outstanding accounts payable and accrued liabilities on behalf of the Company.

13

CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

7.

Income taxes (continued):
Income tax recovery differs from the amount that would result from applying Canadian federal and provincial income
tax rates of 26% (2016 – 26%) to loss before income taxes. These differences result from the following items:

Loss before income taxes
Combined federal and provincial tax rate
Expected income tax recovery
Non-deductible (taxable) items
Tax effect of deferred tax assets for which no
tax benefit has been recognized
Other
Income tax recovery

Period from January 1, 2017 to Period from May 26, 2016 to
December 21, 2017
December 31, 2016
149
95
26%
26%
$
39
$
25
(1)
(1)
(150)
112
$

-

(121)
97
$

-

Unused tax losses and other deductible temporary differences for which deferred tax assets have not been
recognized are as follows:
Non-capital losses
Other

$

December 21, 2017
17,469
-

$

December 31, 2016
17,136
505

$

17,469

$

17,641

In assessing the recoverability of deferred tax assets other than deferred tax assets arising from the initial
recognition of assets and liabilities that do not affect accounting or taxable profit, management considers whether
it is probable that some portion or all of the deferred tax assets will be realized. The ultimate realization of deferred
tax assets is dependent upon the generation of future taxable income during the periods in which those temporary
difference become deductible. The Company has not recognized deferred tax assets for any temporary differences
as their utilization is not considered probable at this time.
The non-capital losses may be applied to reduce future taxable income. The loss carry forwards are in respect of
Canadian and Mexican operations and expire as follows:
Canada (expire between 2036-2037)
Mexico (expire between 2018-2027)

$

December 21, 2017
589 $
16,880

December 31, 2016
26
17,110

$

17,469 $

17,136
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CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

8.

Non-controlling interest
Non-controlling interest represents the 40% interest in the La Verde project, held by Teck Resources Limited.
Changes in non-controlling interest are as follows:

Opening balance
Contributions from non-controlling interest
Loss attributable to non-controlling interest
Exchange rate differences on translation from functional to
presentation currency attributable to non-controlling
interest

$

Period from
January 1, 2017 to
December 21, 2017
7,403
$
43
(48)

521
$

9.

Period from
May 26, 2016 to
December 31, 2016
7,589
29
(30)

7,919

(185)
$

7,403

Financial instrument risk exposure and risk management (continued)
The Company is exposed in varying degrees to a variety of financial instrument related risks.
(a) Credit risk:
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its
contractual obligations, and arises principally from the Company’s financial assets.
The Company is primarily exposed to credit risk on its cash and amounts receivable. Credit risk exposure is
limited through maintaining its cash with high-credit quality financial institutions. The carrying value of these
financial assets represents the maximum exposure to credit risk.
(b) Liquidity risk:
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due.
The Company ensures that there is sufficient capital in order to meet short term business requirements after
taking into account the Company’s holdings of cash. All of the Company’s liabilities are due in the next year.
(c) Foreign currency risk:
The Company’s functional currency is the Canadian dollar. The Company is exposed to currency risk on
transactions and balances in currencies other than the functional currency, primarily the US Dollar and Mexican
Peso. At December 21, 2017 and December 31, 2016, the Company had not entered into any contracts to
manage foreign exchange risk.
Financial assets and liabilities denominated in currencies other than the Canadian dollar are as follows:
December 21, 2017
Financial
Financial
Assets
Liabilities
2
39
5

US dollar
Mexican peso
$

41 $

15

5 $

December 31, 2016
Financial
Financial
Assets
Liabilities
18
49
5
67 $

5

CATALYST COPPER CORP.
Notes to Carve-out Financial Statements
(Expressed in thousands of United States dollars)
For the periods ended December 21, 2017 and December 31, 2016

9.

Financial instrument risk exposure and risk management (continued)
At December 21, 2017, with other variables unchanged, a 10% strengthening of the Canadian dollar against the
above currencies would have increased (decreased) net loss by $4 (December 31, 2016 - $6). This analysis
assumes that all other variables remain constant.

10. Fair value measurements (continued)
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value hierarchy establishes three levels in which to
classify the inputs of valuation techniques used to measure fair values.
Level 1 – quoted market prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 – inputs other than quoted market prices included in Level 1 that are observable for the asset or liability,
either directly, such as prices, or indirectly (derived from prices).
Level 3 – inputs are unobservable (supported by little or no market activity) such as non-corroborative indicative
prices for a particular instrument provided by a third party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities approximate fair value
due to their short terms to maturity.
11. Contingencies
Due to the nature of the Company’s operations, the Company may become subject to various legal, tax,
environmental and regulatory matters. By their nature, contingencies will only be resolved when one or more future
events occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment
and estimates of the outcome of future events. While the outcomes of these matters are uncertain, based on upon
the information currently available, the Company does not believe that there are any matters that in aggregate will
have a material adverse effect on its carve-out financial statements.
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CATALYST COPPER CORP.
Management’s Discussion & Analysis
For the period from January 1, 2017 to December 21, 2017;
and the period from May 26, 2016 to December 31, 2016

CATALYST COPPER CORP.
This Management’s Discussion and Analysis (“MD&A”) of Catalyst Copper Corp. (the “Company” or
“Catalyst”) is dated the date of this Management Information Circular and provides an analysis of
Catalyst’s carve-out financial results and operations contained elsewhere within this Management
Proxy Circular.
This MD&A contains forward-looking information, such as statements regarding potential
mineralization, exploration results and future plans and objectives of Catalyst that are subject to various
risks and uncertainties, including those set forth in “Cautionary Statement Regarding Forward-Looking
Information” and in the “Risk Factors” section of this Management Information Circular. There can be
no assurance that such forward-looking information will prove to be accurate, and actual results and
future events could differ materially from those anticipated in such information. Readers are cautioned
not to place undue reliance on this forward-looking information. Readers of this MD&A are advised to
read the risk factors described in the “Cautionary Statement on Forward Looking Information” at the
end of the MD&A and in the “Risk Factors” section of this Management Information Circular.
This MD&A should be read in conjunction with the Company’s carve-out financial statements and
the notes thereto for the period ended December 21, 2017. The carve-out financial statements were
prepared in accordance with International Financial Reporting Standards (“IFRS”) issued by the
International Accounting Standards Board (“IASB”) as at December 31, 2017 for the period from
January 1, 2017 to December 21, 2017 and the period from May 26, 2016 to December 31, 2016. IFRS
does not provide guidance for the preparation of carve-out financial statements, and accordingly in
preparing the carve-out financial statements, certain accounting conventions commonly used for the
preparation of historical financial statements have been applied. All dollar amounts are expressed in
thousands of United States dollars, unless otherwise stated.
The carve-out financial statements are for the period from May 26, 2016 to December 21, 2017, which
is the period during which the Company was wholly-owned by NewCastle Gold Ltd (“NewCastle”). On
December 22, 2017, the Company and its parent, NewCastle, were acquired by Equinox Gold Corp.
(“Equinox”). The carve-out financial statements reflect the statement of financial position, statements
of loss and comprehensive (income) loss, cash flows and changes in net parent investment as if Catalyst
had been an independent operation since inception.
DESCRIPTION OF BUSINESS
Catalyst was incorporated under the Business Corporations Act of British Columbia. The Company’s
ultimate parent is now Equinox.
The Company’s primary asset is its 60%-owned La Verde copper exploration property in Mexico. During
the periods covered by this MD&A, there were no active exploration expenditures being incurred on
the property, other than expenditures related to maintenance. The Company has not yet determined
whether the property contains mineral reserves where extraction is both technically feasible and
commercially viable.
Equinox intends to re-organize certain subsidiaries (the “Equinox Subsidiaries”), including Catalyst,
under Lowell Copper Holdings Inc. (“Lowell Copper”), transfer all of the issued and outstanding shares
of Lowell Copper to Solaris Copper Corp. (“Solaris”), and distribute the shares of Solaris to the
shareholders of Equinox, as a return of capital by way of a plan of arrangement (“Plan of Arrangement”).
The Plan of Arrangement is subject to court and shareholder approval, and various other conditions.
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The timing for satisfying all conditions and closing of the Plan of Arrangement is anticipated to occur in
the third quarter of 2018.
2017 FINANCIAL HIGHLIGHTS AND MAJOR ACTIVITIES
For the period from January 1, 2017 to December 21, 2017, the Company was largely inactive with
minimal expenditures being made at its La Verde project on care and maintenance.
REVIEW OF PROJECT
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and
consists of the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck
Resources Ltd. The joint venture agreement (the “JV Agreement”) governing the operation and funding
of La Verde was formalized effective February 28, 2015. The JV Agreement provides that the Company
will be the operator of the project. The JV Agreement further provides for dilution of either parties’
ownership should funding not be provided in accordance with their respective participating interests.
La Verde is a potentially attractive mining opportunity based on reasonable future copper prices and
preliminary capital/operational cost estimates. The project hosts a substantial copper resource with
both gold and silver as by-products. Based on previous drilling, the bottom of the copper mineralized
system has yet to be defined, representing the potential to identify additional mineralization at depth.
Management and Teck Resources Ltd. are considering next steps for this property, with no additional
exploration currently planned for 2018.
Mexico has an 0.5% Extraordinary Mining Duty (“EMD”) that is applicable on the gross value of sales of
precious metals, without any deductions. Mexico also has a 7.5% Special Mining Duty (“SMD”) that is
applicable to any company with mining concessions. SMD is calculated based on earnings before income
tax, depreciation, depletion, amortization, and interest. In calculating SMD, there are no deductions
related to development-type costs, but exploration and prospecting costs are deductible when incurred.
EMD and SMD will be tax deductible for income tax purposes.
SELECTED ANNUAL INFORMATION
The following table summarizes information regarding the Company’s operations for the periods
presented in the audited carve-out financial statements, prepared based on IFRS.
January 1, 2017 to
December 21, 2017
$000’s

Period
Net loss
Comprehensive (income) loss
Net loss attributable to shareholders
Net loss attributable to non-controlling interest

149
(1,154)
101
48

Total assets
Total liabilities
Net parent investment
Non-controlling interest

19,824
5
11,900
7,919
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May 26, 2016 to
December 31, 2016
$000’s
95
557
65
30
18,554
5
11,146
7,403

SUMMARY OF QUARTERLY RESULTS
The Company has been relatively inactive during the periods presented in the carve-out financial
statements, with minimal expenditures on care and maintenance activities being incurred relatively
evenly throughout the periods presented. A table summarizing the quarterly financial data has not been
provided in this MD&A.
DISCUSSION OF OPERATIONS
For the period from January 1, 2017 to December 21, 2017, compared to the period May 26, 2016 to
December 31, 2016.
The Company recorded a net loss of $149 for the period ended December 21, 2017 (the “Current
Period”) compared to a net loss of $95 for the period ended December 31, 2016 (the “Comparative
Period”), an increase of $54. The increase was due to additional care and maintenance expenditures
at La Verde to keep the project in good order and standing.
LIQUIDITY, CAPITAL RESOURCES AND GOING CONCERN
Cash used in operating activities during the Current Period was $122 (Comparative Period – $136). The
net outflows during the Current Period and Comparative Period were primarily a result of the
Company’s care and maintenance activities at La Verde.
The Company received $73 (Comparative Period - $44) in cash contributions in the Current Period from
its parent at the time, NewCastle. In the Comparative Period the Company received non-cash
contributions from its parent of $497 (Current Period - $nil) that was used to reduce the Company’s
accounts payable and accrued liabilities. In the Comparative Period, the Company provided $2,426 to
its parent, NewCastle, as a return of capital. There was no return of capital in the Current Period.
Further, the Company received contributions from the 40% shareholder of La Verde of $43
(Comparative Period - $29) to fund its share of expenditures at La Verde.
The Company has incurred operating losses to date and does not generate cash from operations to
support its activities. The Company is subject to risks and challenges impacting its operations including,
but not limited to, the ability to secure adequate financing to meet expenditure requirements including
maintenance costs on the La Verde property, and to successfully satisfy its commitments and continue
as a going concern. As the Company does not currently have any committed sources of financing, it is
dependent on its ultimate parent company for funding its activities. Management believes such funding
will be available.
These factors represent material uncertainties that cast substantial doubt on the ability of the Company
to continue as a going concern. The carve-out financial statements do not include the adjustments to
the amounts and classification of assets and liabilities that would be necessary should the Company be
unable to continue as a going concern. These adjustments may be material.
OFF-BALANCE SHEET ARRANGEMENTS
The Company has no off-balance sheet arrangements.

4

TRANSACTIONS WITH RELATED PARTIES
During the periods presented, the Company shared office space, equipment, personnel and various
administrative services with other companies, including its parent company at the time, Newcastle Gold
Ltd. These services were mainly provided through a management company. Costs incurred by the
management company were allocated between the related companies based on time incurred and use
of services and are charged at cost.
In the Current Period, the Company received contributions from the parent of $73 (Comparative Period:
received parent contributions totaling $541, composed of cash contributions of $44 and non-cash
contributions of $497) to fund ongoing activities. In the Comparative Period, the Company returned
$2,426 in cash to the Company’s ultimate parent as a return of capital.
PROPOSED TRANSACTIONS
Refer to the Description of Business section for information regarding the proposed Plan of
Arrangement.
FINANCIAL INSTRUMENTS
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value hierarchy establishes
three levels in which to classify the inputs of valuation techniques used to measure fair values:
• Level 1 – quoted market prices (unadjusted) in active markets for identical assets or
liabilities.
• Level 2 – inputs other than quoted market prices included in Level 1 that are observable
for the asset or liability, either directly, such as prices, or indirectly (derived from prices).
• Level 3 – inputs are unobservable (supported by little or no market activity) such as noncorroborative indicative prices for a particular instrument provided by a third party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities
approximate fair value due to their short terms to maturity.
The Company is exposed in varying degrees to a variety of financial instrument related risks:
(a) Credit Risk
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument
fails to meet its contractual obligations and arises principally from the Company’s financial
assets.
The Company is primarily exposed to credit risk on its cash and amounts receivable. Credit risk
exposure is limited through maintaining its cash with high-credit quality financial institutions.
The carrying value of these financial assets represents the maximum exposure to credit risk.
(b) Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as
they become due. The Company ensures that there is sufficient capital in order to meet short
term business requirements after taking into account the Company’s holdings of cash. All of
the Company’s liabilities are due in the next year.
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(c)

Foreign Currency Risk
The functional currency of the Company and its subsidiaries is the Canadian dollar. The
Company is exposed to currency risk on transactions and balances in currencies other than the
functional currency, primarily the US Dollar and Mexican Peso. The Company has not entered
into any contracts to manage foreign exchange risk.

SIGNIFICANT ACCOUNTING POLICIES, JUDGEMENTS AND ESTIMATES
The Company’s significant accounting policies, Judgments and estimates are described in Notes 3 and 4
of the carve-out financial statements as at December 21, 2017 and for the period from January 1, 2017
to December 21, 2017.
CHANGE IN ACCOUNTING STANDARDS INCLUDING INITIAL ADOPTION
There were no new accounting policies adopted by the Company in the Current Period.
LIMITATIONS OF CONTROLS AND PROCEDURES
Any disclosure controls and procedures or internal controls over financial reporting, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. Further, the design of a control system must reflect the fact that there are
resource constraints, and the benefits of controls must be considered relative to their costs. Because of
the inherent limitations in all control systems, the Company’s management cannot provide absolute
assurance that all control issues and instances of fraud, if any, within the Company have been prevented
or detected. These inherent limitations include the realities that judgements in decision-making can be
faulty and that breakdowns can occur because of a simple error or mistake. Additionally, controls can
be circumvented by the individual acts of some persons, by collusion of two or more people, or by
unauthorized override of the control. The design of any control system is also based in part upon certain
assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions. Accordingly, because of the
inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur
and not be detected. The Company’s officers are not required to certify the design and evaluation of
the Company’s disclosure controls and procedures and internal controls over financial reporting and
have not completed such an evaluation. Inherent limitations on the ability of the certifying officers to
design and implement on a cost-effective basis disclosure controls and procedures and internal controls
over financial reporting for the Company may result in additional risks to the quality, reliability,
transparency and timeliness of interim and annual filings and other reports provided under securities
legislation.
CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION
This MD&A contains forward-looking statements or forward-looking information within the meaning
of applicable securities laws concerning the Company's beliefs and plans, including but not limited
to statements with respect to future plans and objectives of Catalyst, potential mineralization,
exploration results, the availability of financial resources; capital, operating and cash flow estimates;
and other matters. These statements relate to analyses and other information that are based on
forecasts of future results, estimates of amounts not yet determinable and assumptions of
management.
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Any statements that express or involve discussions with respect to predictions, expectations, beliefs,
plans, projections, objectives, assumptions, intentions or future events or performance are not
statements of historical fact and may be "forward-looking statements".
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and
other factors which could cause actual events or results to differ from those expressed or implied by
the forward-looking statements, including but not limited to those referred to in this Management
Information Circular under the heading "The Arrangement - Risk Factors Relating to the Arrangement"
and under the heading “Risk Factors” in Schedules “L”.
The Company's forward-looking statements are based on the beliefs, expectations and opinions of
management on the date the statements are made and should not be relied on as representing the
Company's views on any subsequent date. The Company specifically disclaims any intention or any
obligation to update forward-looking statements if circumstances or management's beliefs,
expectations or opinions should change, except as required by applicable law. For the reasons set
forth above, investors should not place undue reliance on forward-looking statements.
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SCHEDULE “O”
SOLARIS COPPER INC. ANNUAL COMBINED FINANCIAL STATEMENTS
AND RELATED MD&A
(Please see attached.)
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SOLARIS COPPER INC.
Combined Financial Statements

For the years ended December 31, 2017 and 2016

KPMG LLP
Chartered Professional Accountants
PO Box 10426 777 Dunsmuir Street
Vancouver BC V7Y 1K3
Canada

Telephone
Fax
Internet

(604) 691-3000
(604) 691-3031
www.kpmg.ca

INDEPENDENT AUDITORS’ REPORT
To the Board of Directors of Equinox Gold Corp.
We have audited the accompanying combined financial statements of Solaris Copper Inc. which comprise
the combined statements of financial position as at December 31, 2017 and December 31, 2016, the
combined statements of loss and comprehensive loss, cash flows and changes in net parent investment
for the years then ended, and notes, comprising a summary of significant accounting policies and other
explanatory information.
Management’s Responsibility for the Combined Financial Statements
Management is responsible for the preparation and fair presentation of these combined financial
statements in accordance with International Financial Reporting Standards, and for such internal control
as management determines is necessary to enable the preparation of combined financial statements that
are free from material misstatement, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these combined financial statements based on our audits.
We conducted our audits in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform the audits to obtain
reasonable assurance about whether the combined financial statements are free from material
misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the combined financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the combined financial statements, whether due to
fraud or error. In making those risk assessments, we consider internal control relevant to the entity’s
preparation and fair presentation of the combined financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as well
as evaluating the overall presentation of the combined financial statements.
We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide
a basis for our audit opinion.
Opinion
In our opinion, the combined financial statements present fairly, in all material respects, the combined
financial position of Solaris Copper Inc. as at December 31, 2017 and December 31, 2016 and its
combined financial performance and its combined cash flows for the years then ended, in accordance with
International Financial Reporting Standards.

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG network of independent
member firms affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity.
KPMG Canada provides services to KPMG LLP.

Emphasis of Matters
Without modifying our opinion, we draw attention to note 2(b) to the combined financial statements which
indicates that Solaris Copper Inc. has no committed sources of financing and is dependent on financing
from its parent to fund its future operations. These conditions, along with other matters as set forth in note
2(b), indicate the existence of a material uncertainty that may cast substantial doubt about Solaris Copper
Inc.’s ability to continue as a going concern.
Without modifying our opinion, we draw attention to note 1 to the combined financial statements which
describes the basis of preparation used in these combined financial statements. The combined financial
statements are prepared for inclusion in the Information Circular of Equinox Gold Corp. in connection with
the re-organization of certain subsidiaries of Equinox Gold Corp. and distribution of shares of Solaris
Copper Inc. to the shareholders of Equinox Gold Corp.

Chartered Professional Accountants
Vancouver, Canada
June 20, 2018

SOLARIS COPPER INC.
Combined Statements of Financial Position
(Expressed in thousands of United States dollars)
Note

December 31, 2017

December 31, 2016

Assets
Current assets:
Cash
Other assets

$

Exploration and evaluation assets

6

92
37

$

95
15

129

110

20,223

454

$

20,352

$

564

$

144

$

55

Liabilities and Equity
Current liabilities:
Accounts payable and accrued liabilities
Equity:
Net parent investment
Non-controlling interest

2(c)
$

Going concern (note 2(b))
Contingencies (note 10)
The accompanying notes form an integral part of these combined financial statements.

4

12,289

509

7,919
20,208

509

20,352

$

564

SOLARIS COPPER INC.
Combined Statements of Loss and Comprehensive Loss
(Expressed in thousands of United States dollars)
Year ended
December 31, 2017

Note
Expenses:
Exploration and evaluation expenditures
Office and administration

1

$

1,729
132

Year ended
December 31, 2016

$

1,861
Foreign exchange and other

1,091

(7)

Net loss and comprehensive loss attributable to parent

$

The accompanying notes form an integral part of these combined financial statements.
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1,854

971
120

(14)
$

1,077

SOLARIS COPPER INC.
Combined Statements of Cash Flows
(Expressed in thousands of United States dollars)

Note

Year ended December
31, 2017

Year ended
December 31, 2016

Cash provided by (used in):
Operations:
Net loss for the year
Adjustments for:
Depreciation
Changes in non-cash working capital:
Other assets
Accounts payable and accrued liabilities

$

(1,854)

$

2

3

6
84
(1,762)

Investing:
Cash realized in combining entities

5

Financing:
Contribution from parent

(1,077)

6
(87)
(1,155)

37

-

1,722

1,120

Net decrease in cash

(3)

(35)

Cash, beginning of year

95

130

Cash, end of year

$

The accompanying notes form an integral part of these combined financial statements.
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92

$

95

SOLARIS COPPER INC.
Combined Statements of Changes in Net Parent Investment
(Expressed in thousands of United States dollars)

Note
Balance January 1, 2016

$

Cash contribution from Parent
Net loss and comprehensive loss

466
1,120
(1,077)

Balance December 31, 2016

$

Non-cash contribution from Parent
Cash contribution from Parent
Net loss and comprehensive loss

5

Balance December 31, 2017

11,912
1,722
(1,854)
$

The accompanying notes form an integral part of these combined financial statements.
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509

12,289

SOLARIS COPPER INC.
Notes to Combined Financial Statements
(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

1.

Corporate information and basis of preparation
Solaris Copper Inc. (“Solaris”) was incorporated under the Business Corporations Act of British Columbia on June
18, 2018. The ultimate parent of Solaris is Equinox Gold Corp. (“Equinox”).
Equinox intends to re-organize certain subsidiaries (the “Equinox Subsidiaries”), including Catalyst Copper Corp.
(“Catalyst”) and Ascenso Inversiones S.A. (“Ascenso”) acquired on December 22, 2017, under Lowell Copper
Holdings Inc. (“Lowell Copper”), transfer all of the issued and outstanding shares of Lowell Copper to Solaris, and
distribute shares of Solaris to the shareholders of Equinox, as a return of capital by way of a plan of arrangement
(“Plan of Arrangement”). The Plan of Arrangement is subject to court and shareholder approval, and various other
conditions.
Solaris is the successor company to Lowell Copper. References to the “Company” in these combined financial
statements are to Solaris as a continuity of interests of Lowell Copper, its subsidiaries, and the Equinox Subsidiaries.
These combined financial statements are for the years ended December 31, 2017 and 2016 and reflect the combined
financial position and results of operations of the Equinox Subsidiaries from the date they were under the common
control of Equinox. On December 22, 2017, Catalyst and its parent, NewCastle Gold Ltd. as well as Ascenso and
its parent Anfield Gold Corp. were acquired by Equinox. Therefore, these combined financial statements include
Solaris’ results of operations for the years presented, as well as the results of operations of Catalyst and Ascenso
for the period from December 22, 2017 to December 31, 2017 as this is the period that these entities were also under
the common control of Equinox (note 5).
The combined financial statements do not include assets and liabilities that are not specifically identifiable with
Solaris and the Equinox Subsidiaries. Costs directly related to the Equinox Subsidiaries have been attributed to the
Equinox Subsidiaries in the combined financial statements. The Equinox Subsidiaries also receive services and
support functions from Equinox. The Equinox Subsidiaries’ operations are dependent upon Equinox’s ability to
perform these services and support functions.
As at December 31, 2017, the Company’s assets consist of Catalyst’s 60%-owned La Verde copper exploration
property (“La Verde”) in Mexico, the Company’s 100%-owned Warintza copper-molybdenum exploration property
(“Warintza”) in Ecuador and 100%-owned Ricardo copper-molybdenum exploration property (“Ricardo”) in Chile and
Ascenso’s 100%-owned Guatemala land package. During the periods presented in these combined financial
statements, there were no active exploration expenditures being incurred on the properties, other than expenditures
related to maintenance and corporate social responsibility. The Company has not yet determined whether the
properties contain mineral reserves where extraction is both technically feasible and commercially viable.
These combined financial statements are prepared for inclusion in Equinox’s Management Information Circular in
connection with the Plan of Arrangement described above. Management believes the assumptions and allocations
underlying the combined financial statements are reasonable and appropriate under the circumstances. The
expenses and allocations have been determined on a basis considered by Equinox to be a reasonable reflection of
the utilization of services provided to or the benefit received by the Equinox Subsidiaries for the years presented. As
a result, these combined financial statements are not necessarily indicative of the results that would be attained if
the Company had operated as a separate legal entity during the periods presented and are not necessarily indicative
of future operating results.
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SOLARIS COPPER INC.
Notes to Combined Financial Statements
(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

2.

Basis of presentation (continued)
(a) Basis of presentation:
These combined financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board (“IASB”) and interpretations of the
IFRS Interpretations Committee (“IFRIC”) issued and outstanding as of December 31, 2017. IFRS does not
provide guidance for the preparation of combined financial statements, and accordingly, in preparing the
combined financial statements, certain accounting conventions commonly used for the preparation of historical
financial statements have been applied.
These combined financial statements were approved and authorized for issuance on June 20, 2018 by the
Equinox Board of Directors.
(b) Going concern:
These combined financial statements have been prepared on a going concern basis, which assumes the
Company will be able to continue in operation for the foreseeable future and will be able to realize its assets and
discharge its liabilities in the normal course of operations.
The Company has incurred operating losses to date and does not generate cash from operations to support its
activities. The Company is subject to risks and challenges impacting its operations including, but not limited to,
the ability to secure adequate financing to meet expenditure requirements including maintenance costs on its
exploration and evaluation assets, and to successfully satisfy its commitments and continue as a going concern.
As the Company does not currently have any committed sources of financing, it is dependent on its ultimate
parent company for funding its activities. Management believes such funding will be available.
These factors represent material uncertainties that cast substantial doubt on the ability of the Company to
continue as a going concern. These combined financial statements do not include the adjustments to the
amounts and classification of assets and liabilities that would be necessary should the Company be unable to
continue as a going concern. Any such adjustments may be material.
(c) Basis of combination:
These combined financial statements include the accounts of the Company and its controlled subsidiaries, and
Catalyst and Ascenso, being entities under the common control of Equinox. Control is having power over the
entity, rights to variable returns from its involvement with the entity, and the ability to use its power to affect the
amount of returns. All intercompany transactions and balances are eliminated on combination. For partially
owned subsidiaries, the interest attributable to non-controlling parties is reflected in non-controlling interests.
Non-controlling interest (“NCI”) is the 40% interest in the common shares of Minera Torre de Oro S.A.P.I. de
C.V., a subsidiary of Catalyst and holder of La Verde, held by Teck Resources Ltd. NCI is recorded at its
proportionate share of the fair value of identifiable net assets acquired on initial recognition adjusted for the NCI
portion of losses and capital transactions in the entity.
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SOLARIS COPPER INC.
Notes to Combined Financial Statements
(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

2.

Basis of presentation (continued)
The companies included in these combined financial statements are as follows:
Company
Lowell Copper S.A.C.
Lowell Mineral Exploration Ecuador, S.A.
Minera Ricardo Resources Inc., S.A.
Minera Hill 29 S.A. de C.V.
Minera Torre de Oro S.A.P.I. de C.V.
Ascenso Inversiones, S.A.

Location
Peru
Ecuador
Chile
Mexico
Mexico
Guatemala

Ownership Interest
100%
100%
100%
100%
60%
100%

(d) Functional currency and presentation currency:
Except as otherwise noted, these financial statements are presented in United States dollars (“US dollars”), the
functional currency of the companies in the above table.
Transactions denominated in a currency other than the US Dollar are initially recorded in the functional currency
by applying the exchange rates prevailing at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are translated at the exchange rate prevailing at the date of the statement of
financial position. Non-monetary assets and liabilities are translated at historical exchange rates, unless the item
is carried at fair value, in which case it will be translated at the exchange rate in effect at the date when the fair
value was determined. Resulting foreign exchange gains and losses are recognized in income or loss. Foreign
currency gains and losses are reported on a net basis.
(e) Accounting changes and recent accounting pronouncements
IFRS 9 – Financial Instruments
On January 1, 2018, the Company will adopt IFRS 9 – Financial Instruments, replacing IAS 39 – Financial
Instruments. The new standard reflects the scope of IAS 39, and accordingly all financial instruments addressed
within IAS 39 are addressed by IFRS 9. IFRS 9 provides three different measurement categories for financial
assets, while all financial liabilities are classified as subsequently measured at amortized cost. The category into
which a financial asset is placed and the resultant accounting treatment is largely dependent on the nature of
the business of the entity holding the financial asset. All financial instruments are initially recognized at fair value.
The Company conducted an analysis of the new standard and the potential effects on the combined financial
statements and concluded that the implementation of the new standard will not have a material impact on the
Company’s reported financial results or classification of financial assets and liabilities.
IFRS 15 – Revenue from Contracts with Customers
On January 1, 2018, the Company will adopt IFRS 15 – Revenue from Contracts with Customers, replacing IAS
18 – Revenue. The new standard will enact a methodology of recognizing revenue in line with the transfer of
control of promised goods or services, and allocating revenue to separately identifiable goods or services
identified within a contract. In order to facilitate this identification and allocation process, the new standard
employs a five-step model with prescriptive steps and decision-making criteria. The implementation of the new
standard will not have a material impact on the Company’s reported financial results as the Company does not
currently have revenue from contracts with customers.
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(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

2.

Basis of presentation (continued)
IFRS 16 – Leases
On January 13, 2016, the IASB issued IFRS 16 - Leases. The standard is effective for annual periods beginning
on or after January 1, 2019. The Company intends to adopt IFRS 16 in its financial statements for the annual
period beginning January 1, 2019. The standard introduces a single lessee accounting model and requires a
lessee to recognize assets and liabilities for all leases with a term of more than 12 months, unless the underlying
asset is of a low value. The Company conducted an analysis of the new standard and the potential effects that
its implementation will have on the combined financial statements and concluded that the implementation of the
new standard will not have a material impact on the Company’s reported financial results or on the statement of
financial position.

3.

Significant accounting policies (continued)
(a) Exploration and evaluation assets and expenditures
Exploration and evaluation activity involves the search for mineral resources, the determination of technical
feasibility, the assessment of commercial viability of an identified resource, care and maintenance costs and
corporate social responsibility costs. Exploration and evaluation activity includes exploratory drilling and
sampling, surveying transportation and infrastructure requirements, and gathering exploration data through
geophysical studies. The Company capitalizes significant direct costs of acquiring resource property interests.
Option payments are considered acquisition costs if the Company has the intention of exercising the underlying
option.
Exploration, evaluation and property maintenance costs incurred on sites without an existing mine and on areas
outside the boundary of a known mineral deposit which contains proven and probable reserves are expensed
as incurred up to the date of establishing that property costs are economically recoverable, the project is
technically feasible and upon receipt of project development approval from the Board of Directors. The approval
from the Board of Directors will be dependent upon the Company obtaining necessary permits and licenses to
develop the mineral property. If no economically viable ore body is discovered, previously capitalized acquisition
costs are expensed in the period that the property is determined to be uneconomical or abandoned. Value−added
taxes are included in exploration and evaluation costs when the recoverability of these amounts is uncertain.
Although the Company has taken steps to verify title to exploration and evaluation properties in which it has an
interest, these procedures do not guarantee the Company’s title. Such properties may be subject to prior
agreements or transfers, non-compliance with regulatory requirements or title may be affected by undetected
defects.
Exploration and evaluation assets are tested for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. An impairment loss is recognized for the amount by
which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an
asset’s fair value less costs to sell and value in use. Impairment is assessed on an asset-by-asset basis.
Exploration and evaluation assets for which impairments have been recognized are reviewed for possible
reversal of impairment at each reporting date.

11

SOLARIS COPPER INC.
Notes to Combined Financial Statements
(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

3.

Significant accounting policies (continued)
(b) Financial assets
All financial assets are recorded initially at fair value and designated into one of the following three categories:
available-for-sale, loans and receivable, or at fair value through profit or loss (“FVTPL”). The designation
depends on the purpose for which the financial assets were acquired.
Financial assets classified as available-for-sale are measured at fair value on initial recognition and subsequently
at fair value with unrealized gains or losses recognized in other comprehensive income (loss), except for financial
assets that are considered to be impaired in which case the loss is recognized in net income or loss. Transaction
costs related to such instruments are expensed. The Company has not classified any assets as available for
sale.
Financial assets classified as loans and receivables are measured initially at fair value plus transaction costs
and subsequently at amortized cost using the effective interest rate method. The Company’s cash and amounts
receivable, are classified as loans and receivables.
Financial assets classified as FVTPL are measured on initial recognition and subsequently at fair value with
unrealized gains and losses recognized in income or loss. Transaction costs are expensed. The Company has
not classified any assets as FVTPL.
(c) Financial liabilities:
Financial liabilities are initially recognized at fair value less directly attributable transaction costs. Subsequently,
financial liabilities are measured at amortized cost using the effective interest rate method. The effective interest
rate method is a method of calculating amortized cost of a financial liability and allocating the interest expense
over the related period. The effective interest rate is the rate that exactly discounts estimated future cash
payments through the expected life of the financial liability, or, where appropriate, a shorter period. The
Company’s accounts payable and accrued liabilities are measured at amortized cost.
(d) Provisions:
A provision is recognized if, because of a past event, the Company has a present legal or constructive obligation
that can be estimated reliably, and it is probable that an outflow of economic benefits will be required to settle
the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax rate that
reflects the current market assessments of the time value of money and the risks specific to the liability. The
unwinding of the discount is recognized as finance expense.
(e) Employee benefits:
Short-term employee benefit obligations are recognized as personnel expenses as the corresponding service is
provided. Liabilities are recognized at the amount that is expected to be paid if the Company has a present legal
or constructive obligation to pay that amount based on past services rendered by the employee, and the
obligation can be estimated reliably. There are no long-term employee benefits.
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3.

Significant accounting policies (continued)
(f)

Income taxes:
Income taxes on income or loss comprises current and deferred tax. Income taxes are recognized in net income
or loss except to the extent that it relates to items recognized directly in equity, in which case it is recognized in
equity.
Current income tax expense (recovery) is the expected tax payable (receivable) on the taxable income (loss) for
the year, using tax rates enacted or substantively enacted at period end, adjusted for amendments to tax payable
or receivable related to previous years.
Deferred tax expense (recovery) is recognized for differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred taxes are not
recorded for temporary differences related to the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, temporary differences arising on the initial recognition of goodwill and temporary
differences relating to the investments in subsidiaries to the extent that it is probable that they will not reverse in
the foreseeable future. Deferred taxes are measured at the tax rates that are expected to be applied to temporary
differences when they reverse based on laws that have been enacted or substantively enacted at period end.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized.
Tax assets and liabilities are offset when there is a legally enforceable right to offset tax assets against tax
liabilities and when they are related to income taxes levied by the same taxation authority and the Company
intends to settle its current tax assets and liabilities on a net basis.

4.

Use of judgements and estimates (continued)
In preparing these combined financial statements, management has made judgements, estimates and assumptions
that affect the application of the Company’s accounting policies and the reported amounts of assets, liabilities,
income and expense. Actual results may differ. All estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions are recognized in the period in which the estimates are revised and in any future periods
affected. Information about critical judgements and estimates in applying accounting policies that have the most
significant effect on amounts recognized in the combined financial statements are as follows:
(a) Functional currency:
The functional currency for each of the companies in note 2(c) is the currency of the primary economic
environment in which the entity operates. The Company has determined the functional currency of each entity
is the US dollar. Assessment of functional currency involves certain judgements to determine the primary
economic environment and the Company reconsiders the functional currency of its entities if there is a change
in events and conditions which determined the primary economic environment.
(b) Indicators of impairment:
Judgement is required in assessing whether certain factors would be considered an indicator of impairment.
The Company considers both external and internal sources of information in assessing whether there are any
indications that assets are impaired, or reversal of impairment is needed. Factors considered include drill
results, internal projections, status of licenses and rights and the political environment in which a project is
located.
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(Expressed in thousands of United States dollars)
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5.

Catalyst and Ascenso combination
As described in note 1, the combined financial statements include Catalyst and Ascenso from December 22, 2017
to December 31, 2017, the period that they were under the control of Equinox. The carrying values of the assets and
liabilities of Catalyst and Ascenso are consistent with the fair values allocated to the acquired assets and liabilities
on their acquisition by Equinox on December 22, 2017. The net carrying value of $11,912 is recorded as a non-cash
contribution by the parent on December 22, 2017:

Cash
Other current assets
Exploration and evaluation assets
Accounts and accrued liabilities
Non-controlling interest

$

37
28
19,771
(5)
(7,919)
11,912

$
Other than Ascenso’s $12 in cash all assets and liabilities recognized on combining entities are Catalyst’s.
6.

Exploration and evaluation assets (continued)
Exploration and evaluation assets are comprised of acquisition costs for the following properties:

La Verde (Mexico)
Warintza (Ecuador)
Ricardo (Chile)
Other (Peru)

Note
6(a)
6(b)
6(c)

$

$

December 31,
2017
19,771
189
262
1
20,223

$

$

December 31,
2016
189
263
2
454

(a) La Verde:
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and consists of
the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck Resources Ltd.
The joint venture agreement (the “JV Agreement”) governing the operation and funding of La Verde was
formalized effective February 28, 2015. The JV Agreement provides that the Company will be the operator of
the project. The JV Agreement further provides for dilution of either parties’ ownership should funding not be
provided in accordance with their respective participating interests.
Mexico has a 0.5% extraordinary mining duty that is applicable on the gross value of sales of precious metals,
without any deductions. It also has a 7.5% special mining duty that is applicable to any company with mining
concessions. It is calculated based earnings before income tax, depreciation, depletion, amortization, and
interest. In calculating the special mining duty there are no deductions related to development-type costs, but
exploration and prospecting costs are deductible when incurred. The extraordinary mining duty and special
mining duty will be tax deductible for income tax purposes.
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6.

Exploration and evaluation assets (continued)
(b) Warintza:
The Warintza project is located in south eastern Ecuador in the province of Morona Santiago, Canton Limon
Indanza. It consists of eight mining concessions (the “Concessions”) covering a total of 26,777 hectares that
were acquired for nominal consideration in July 2004 and January 2017. The Concessions expire between
September 2031 to May 2032 and are subject to a 2% net smelter royalty held by Billiton Ecuador B.V. The
Concessions can be renewed for an additional period of 25 years.
Metal sales in Ecuador are subject to government net smelter royalties of 8% for copper and 5% for other base
metals. Ecuador requires employee profit sharing that is calculated based on 15% of a company’s taxable
income. In addition, Ecuador has an Extraordinary Income Tax (“EIT”). EIT applies when two conditions are
met: 1) The market price for a given metal exceeds the ‘base unit price’. Base unit price is defined as the tenyear inflation adjusted average for a metal plus a standard deviation point; and 2) A mining company has reached
discounted payback, i.e. generate positive cashflows, including recouping all capital expenditure. EIT is
calculated as follows: 70% x units produced x (net unit sales price – base unit sales price).
(c) Ricardo:
The Company owns a 100% interest in the Ricardo property, an early stage exploration porphyry copper prospect
located near Calama, Chile in the Calama Mining District. The Ricardo claim block covers approximately 16,000
hectares.
(d) Guatemala land package:
The Company owns a 100% interest in a land package of 764.5 hectares in Guatemala that is currently being
operated as a ranch. The carrying value of the land package is $Nil.
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7.

Income taxes (continued):
The income tax amounts disclosed below are based on the combined tax positions of Solaris and the Equinox
Subsidiaries which are separate tax paying entities.
Income tax recovery differs from the amount that would result from applying Canadian federal and provincial income
tax rates of 26% (2016 – 26%) to loss before income taxes. These differences result from the following items:

Loss before income taxes
Combined federal and provincial tax rate
Expected income tax recovery
Non-deductible expenses
Effect of change tax rates
Tax effect of deferred tax assets for which no tax
benefit has been recognized
Foreign exchange and other

$

2017

2016

1,854
26%
482
$
(31)
162

1,077
26%
280
(17)
95

(775)
162

Income tax recovery

$

-

(399)
41
$

-

Unused tax losses and other deductible temporary differences, for which deferred tax assets have not been
recognized are as follows:
Non-capital losses
Exploration and evaluation expenditures
Other

$

$

2017
19,199
15,046
612
34,857

$

$

2016
1,935
10,285
547
12,767

In assessing the recoverability of deferred tax assets other than deferred tax assets arising from the initial recognition
of assets and liabilities that do not affect accounting or taxable profit, management considers whether it is probable
that some portion or all of the deferred tax assets will be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in which those temporary difference
become deductible. The Company has not recognized deferred tax assets for any temporary differences as their
utilization is not considered probable at this time.
The non-capital losses may be applied to reduce future taxable income. The loss carryforwards are in respect of
Canadian, Peruvian, Chilean, and Mexican operations and expire as follows:

Canada (expire between 2024-2037)
Peru (expire between 2019-2021)
Chile (no expiry)
Mexico (expire between 2018-2027)

$

$

16

2017
265
1,329
611
16,994
19,199

$

$

2016
460
907
507
61
1,935

SOLARIS COPPER INC.
Notes to Combined Financial Statements
(Expressed in thousands of United States dollars)
For the years ended December 31, 2017 and 2016

8.

Financial instrument risk exposure and risk management (continued):
The Company is exposed in varying degrees to a variety of financial instrument related risks.
(a) Credit risk:
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its
contractual obligations, and arises principally from the Company’s financial assets.
The Company is primarily exposed to credit risk on its cash and amounts receivable. Credit risk exposure is
limited through maintaining its cash with high-credit quality financial institutions. The carrying value of these
financial assets represents the maximum exposure to credit risk.
(b) Liquidity risk:
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due.
The Company ensures that there is sufficient capital in order to meet short term business requirements after
taking into account the Company’s holdings of cash. All of the Company’s liabilities are due in the next year.
(c) Foreign risk:
The Company’s functional currency is the US dollar. The Company is exposed to currency risk on transactions
and balances in currencies other than the functional currency, primarily the Canadian Dollar, Chilean Peso,
Peruvian Sol and Mexican Peso. At December 31, 2017 and December 31, 2016, the Company had not entered
into any contracts to manage foreign exchange risk.
Financial assets and liabilities denominated in currencies other than the US dollar are as follows:

Canadian dollars
Chilean peso
Peruvian sol
Mexican peso

$

$

December 31, 2017
Financial
Financial
Assets
Liabilities
6 $
8
18
18
38
39
5
71

$

61

$

$

December 31, 2016
Financial
Financial
Assets
Liabilities
3 $
2
3
19
7
12
36 $

10

At December 31, 2017, with other variables unchanged, a 10% strengthening of the US dollar against the above
currencies would have increased (decreased) net loss by $1 (December 31, 2016: $3). This analysis assumes
that all other variable remain constant.
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9.

Fair value measurements
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value hierarchy establishes three levels in which to
classify the inputs of valuation techniques used to measure fair values.
Level 1 – quoted market prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 – inputs other than quoted market prices included in Level 1 that are observable for the asset or liability,
either directly, such as prices, or indirectly (derived from prices).
Level 3 – inputs are unobservable (supported by little or no market activity) such as non-corroborative indicative
prices for a particular instrument provided by a third party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities approximate fair value
due to their short terms to maturity.

10. Contingencies
Due to the nature of the Company’s operations, the Company may become subject to various legal, tax,
environmental and regulatory matters. By their nature, contingencies will only be resolved when one or more future
events occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant
judgment and estimates of the outcome of future events. While the outcomes of these matters are uncertain, based
on upon the information currently available, the Company does not believe that there are any matters that in
aggregate will have a material adverse effect on its combined financial statements.
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SOLARIS COPPER INC.
Management’s Discussion & Analysis
For the years ended December 31, 2017 and December 31, 2016

SOLARIS COPPER INC.
This Management’s Discussion and Analysis (“MD&A”) of Solaris Copper Inc. (“Solaris”) is dated the
date of this Management Information Circular and provides an analysis of Solaris’ financial results
and operations contained elsewhere within this Management Information Circular.
This MD&A contains forward-looking information, such as statements regarding potential
mineralization, exploration results and future plans and objectives of Solaris that are subject to
various risks and uncertainties, including those set forth in “Cautionary Statement Regarding
Forward−Looking Information” and in the “Risk Factors” section of this Management Information
Circular. There can be no assurance that such forward-looking information will prove to be accurate,
and actual results and future events could differ materially from those anticipated in such
information. Readers are cautioned not to place undue reliance on this forward-looking information.
Readers of this MD&A are advised to read the risk factors described in the “Cautionary Statement
on Forward Looking Information” at the end of the MD&A and in the “Risk Factors” section of this
Management Information Circular.
This MD&A should be read in conjunction with the Solaris’ combined financial statements and the
notes thereto for the years ended December 31, 2017 and 2016. The combined financial statements
were prepared in accordance with International Financial Reporting Standards (“IFRS”) issued by the
International Accounting Standards Board (“IASB”) and interpretations of the IFRS Interpretations
Committee (“IFRIC”) issued and outstanding as of December 31, 2017. IFRS does not provide
guidance for the preparation of combined financial statements, and accordingly in preparing the
combined financial statements, certain accounting conventions commonly used for the preparation
of historical financial statements have been applied. All dollar amounts are expressed in thousands
of United States dollars, unless otherwise stated.
Solaris was incorporated under the Business Corporations Act of British Columbia on June 18, 2018.
The ultimate parent of Solaris is Equinox Gold Corp. (“Equinox”).
Equinox intends to re-organize certain subsidiaries (the “Equinox Subsidiaries”), including Catalyst
Copper Corp. (“Catalyst”) and Ascenso Inversiones S.A. (“Ascenso”) acquired on December 22, 2017,
under Lowell Copper Holdings Inc. (“Lowell Copper”), transfer all of the issued and outstanding
shares of Lowell Copper to Solaris, and distribute shares of Solaris to the shareholders of Equinox, as
a return of capital by way of a Plan of Arrangement (“Plan of Arrangement”). The Plan of
Arrangement is subject to court and shareholder approval, and various other conditions. The timing
for satisfying all conditions and closing of the Plan of Arrangement is anticipated to occur in the third
quarter of 2018.
References to the “Company” in this MD&A are to Solaris as a continuity of interests of Lowell
Copper, its subsidiaries, and Catalyst and Ascenso. The combined financial statements are for the
years ended December 31, 2017 and 2016 and reflect the combined financial position and results of
operations of the Equinox Subsidiaries, from the date they were under the common control of
Equinox. On December 22, 2017, Catalyst and its parent, NewCastle Gold Ltd., as well as Ascenso and
its parent Anfield Gold Corp., were acquired by Equinox. Therefore, the combined financial
statements include Solaris’ results of operations for the years presented, as well as the results of
operations of Catalyst and Ascenso for the period from December 22, 2017 to December 31, 2017,
as this is the period that Solaris and these entities were under the common control of Equinox.

2

DESCRIPTION OF BUSINESS
As at December 31, 2017, the combined financial statements include the Company’s 100%-owned
Warintza copper-molybdenum exploration property (“Warintza”) in Ecuador, 60%-owned La Verde
copper exploration property (“La Verde”) in Mexico, 100%-owned Ricardo copper-molybdenum
exploration property (“Ricardo”) in Chile, and Ascenso’s 100%-owned Guatemala land package.
During the periods presented in these combined financial statements, there were no active
exploration expenditures being incurred on the properties, other than expenditures related to
maintenance, community outreach and social responsibility. The Company has not yet determined
whether any of the properties contain mineral reserves where extraction is both technically feasible
and commercially viable.
2017 FINANCIAL HIGHLIGHTS AND MAJOR ACTIVITIES
Solaris’ net loss for the year ended December 31, 2017 was $1,854 (Year ended December 31, 2016
- $1,077). Contributing to the net loss for 2017 are $1,729 in exploration and evaluation expenditures
(2016 exploration and evaluation expenditures - $971) and $132 of office and administration
expenditures (2016 office and administration expenditures - $120). The increase in exploration and
evaluation expenditures from fiscal 2016 to 2017 relates primarily to an increase in community
outreach and social responsibility initiatives at Warintza.
During 2017, the Company received $1,722 (2016 - $1,120) in advances from the Company’s parent,
Equinox, to fund maintenance, concession fees, community outreach and social responsibility
activities at its Warintza, La Verde, Ascenso and Ricardo projects. As noted above, the increase in
funding of $602 from fiscal 2016 to 2017 relates primarily to an increase in community outreach and
social responsibility initiatives at Warintza.
REVIEW OF PROJECTS
Detailed technical descriptions of the projects can be found on pages L-54 – L-110 of this
Management Information Circular. General descriptions of the projects are as follows:
Warintza
Warintza is located in south eastern Ecuador in the province of Morona Santiago, Canton Limon
Indanza. It consists of eight mining concessions (the “Concessions”) covering a total of 26,777
hectares that were acquired for nominal consideration in July 2004 and January 2017. The
Concessions expire between September 2031 to May 2032 and are subject to a 2% net smelter
royalty held by Billiton Ecuador B.V. The Concessions can be renewed for an additional period of 25
years.
Warintza represents a promising exploration opportunity. The project is located in a corridor of
mineralization that is known to host numerous exploration and development-stage projects with
copper, copper-gold, copper-molybdenum and high-grade gold mineralization. Step−out drilling at
Warintza Central has the potential to extend the known mineralized zone and expand the existing
resource. Likewise, mapping and sampling at the other target areas could identify additional drilling
priorities.
In Ecuador, metal sales are subject to government net smelter royalties of 8% for copper and 5% for
other base metals. Ecuador requires employee profit sharing that is calculated based on 15% of a
company’s taxable income. In addition, Ecuador has in Extraordinary Income Tax (“EIT”). EIT applies
3

when two conditions are met: 1) The market price for a given metal exceeds the ‘base unit price’.
Base unit price is defined as the ten-year inflation adjusted average for a metal plus a standard
deviation point. EIT is calculated as follows: 70% x units produced x (net unit sales price – base unit
price); and 2) A mining company has reached discounted payback, i.e. generated positive cashflows,
including recouping all capital expenditure.
The environment for mining and exploration projects in Ecuador has improved meaningfully in recent
years. The Ecuador government has recently reiterated its support for mining projects, recognizing
the positive economic and social opportunities that mining projects can bring to the country.
La Verde
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and
consists of the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by
Teck Resources Ltd. The joint venture agreement (the “JV Agreement”) governing the operation and
funding of La Verde was formalized effective February 28, 2015. The JV Agreement provides that the
Company will be the operator of the project. The JV Agreement further provides for dilution of either
parties’ ownership should funding not be provided in accordance with their respective participating
interests.
La Verde is a potentially attractive mining opportunity based on reasonable future copper prices and
capital/operational cost estimates. The project hosts a substantial copper resource with both gold
and silver as by-products. Based on previous drilling, the bottom of the copper mineralized system
has yet to be defined, representing the potential to identify additional mineralization at depth.
Equinox Gold and Teck Resources Ltd. are considering next steps for this property, with no additional
exploration currently planned for 2018.
Mexico has an 0.5% Extraordinary Mining Duty (“EMD”) that is applicable on the gross value of sales
of precious metals, without any deductions. Mexico also has a 7.5% Special Mining Duty (“SMD”)
that is applicable to any company with mining concessions. SMD is calculated based on earnings
before income tax, depreciation, depletion, amortization, and interest. In calculating SMD, there are
no deductions related to development-type costs, but exploration and prospecting costs are
deductible when incurred. EMD and SMD will be tax deductible for income tax purposes.
Ricardo
Ricardo is wholly-owned and is an early stage exploration porphyry copper property located near
Calama, Chile in the Calama Mining District. Ricardo’s claim block covers approximately 16,000
hectares.
Ricardo is strategically located in one of the world’s most prolific copper mining districts. The
Company is evaluating opportunities to engage with a senior partner to explore this promising
property, allowing shareholders to participate in exploration upside at the property while minimizing
exploration costs.
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SELECTED ANNUAL INFORMATION
The following table summarizes information regarding the Company’s operations on a yearly basis
for the years ended December 31, 2017 and 2016 prepared based on IFRS:
Net loss

Total assets

Total liabilities

Net parent
investment

Noncontrolling
interest

December 31, 2017

1,854

20,352

144

12,289

7,919

December 31, 2016

1,077

564

55

509

-

Year ended

The following tables summarize the exploration and evaluation expenditures by property for the years
ended December 31, 2017 and 2016:
For the year ended December 31, 2017:
La Verde
(Mexico)(1)

Warintza
(Ecuador)

Ricardo
(Chile)

Total

Concession fees

-

235

106

341

Community outreach and
social responsibility

-

913

-

913

Exploration admin

6

244

225

475

Total

6

1,392

331

1,729

For the year ended December 31, 2016:
La Verde
(Mexico)(1)
Concession fees
-

Warintza
(Ecuador)
92

Ricardo
(Chile)
101

Other
(Peru)
46

Total
239

Community outreach and
social responsibility

-

407

-

-

407

Exploration admin

-

246

79

-

325

Total
745
180
46
971
(1) La Verde was acquired by Equinox on December 22, 2017. As a result, there are no
expenditures for this property prior to acquisition and only the results for the period from
December 22, 2017 to December 31, 2017 are included.
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SUMMARY OF QUARTERLY RESULTS
The following table summarizes selected unaudited combined financial data for the last eight
quarters which have been derived from the financial records of the Company which were prepared
based on IFRS applicable to interim financial reporting.
Dec 31

Sep 30

Jun 30

Mar 31

2017

2017

2017

2017

Exploration and evaluation expenditures

626

304

367

432

Net loss attributable to shareholders

664

345

386

459

Dec 31

Sep 30

Jun 30

Mar 31

2016

2016

2016

2016

Exploration and evaluation expenditures

237

205

132

397

Net loss attributable to shareholders

264

229

154

430

Exploration and evaluation expenditures increased from an average of $367 for the three-month
periods ended March 31, June 30, and September 30, 2017 to $626 for the three month period ended
December 31, 2017 (“Q4 2017”). The increase results from the initiation of a community outreach
and social responsibility program early in Q4 2017.
DISCUSSION OF OPERATIONS
For the year ended December 31, 2017, compared to the year ended December 31, 2016.
The Company recorded a net loss of $1,854 for the year ended December 31, 2017 (the “Current
Year”) compared to a net loss of $1,077 for the year ended December 31, 2016 (the “Comparative
Year”). The loss increased in the Current Year due to an increase in spending on community outreach
and social responsibility activities at Warintza, which are recorded as part of exploration and
evaluation expenditures.
Office and administration costs relate primarily to accounting and legal expenditures and were
relatively constant at $132 in the Current Year, as compared to $120 in the Comparative Year.
LIQUIDITY, CAPITAL RESOURCES AND GOING CONCERN
Cash used in operating activities during the Current Year was $1,762 (Comparative Year: $1,155). The
net outflows during the Current Year were primarily a result of the Company’s community outreach
and social responsibility activities at Warintza and Ricardo, as well as concession and maintenance
fees for those properties and for La Verde and Ricardo.
The Company realized $37 in cash in the combination of Catalyst and Ascenso on December 22, 2017.
The Company received $1,722 (2016 - $1,120) in funding from Equinox.
The Company has incurred operating losses to date and does not generate cash from operations to
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support its activities. The Company is subject to risks and challenges impacting its operations
including, but not limited to, the ability to secure adequate financing to meet expenditure
requirements including maintenance costs on its exploration and evaluation assets, and to
successfully satisfy its commitments and continue as a going concern. As the Company does not
currently have any committed sources of financing and no means of generating revenues, it is
dependent on its ultimate parent company for funding its activities.
These factors represent material uncertainties that cast substantial doubt on the ability of the
Company to continue as a going concern. The combined financial statements do not include the
adjustments to the amounts and classification of assets and liabilities that would be necessary should
the Company be unable to continue as a going concern. These adjustments may be material.
OFF-BALANCE SHEET ARRANGEMENTS
The Company has no off-balance sheet arrangements.
TRANSACTIONS WITH RELATED PARTIES
Solaris’ parent, Equinox, is a related party. During the Current Year, Solaris received contributions of
$1,722 (Comparative Period: $1,120) from Equinox.
PROPOSED TRANSACTIONS
Refer to the Description of Business section for information regarding the proposed Plan of
Arrangement.
FINANCIAL INSTRUMENTS
Fair Value of Financial Instruments
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value hierarchy
establishes three levels in which to classify the inputs of valuation techniques used to measure fair
values:
• Level 1 – quoted market prices (unadjusted) in active markets for identical assets or
liabilities.
• Level 2 – inputs other than quoted market prices included in Level 1 that are observable
for the asset or liability, either directly, such as prices, or indirectly (derived from
prices).
• Level 3 – inputs are unobservable (supported by little or no market activity) such as
non-corroborative indicative prices for a particular instrument provided by a third
party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities
approximate fair value due to their short terms to maturity.
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The Company is exposed in varying degrees to a variety of financial instrument related risks:
(a)

Credit Risk
Credit risk is the risk of financial loss to the Company if a counterparty to a financial
instrument fails to meet its contractual obligations and arises principally from the
Company’s financial assets.
The Company is primarily exposed to credit risk on its cash and amounts receivable. Credit
risk exposure is limited through maintaining its cash with high-credit quality financial
institutions. The carrying value of these financial assets represents the maximum exposure
to credit risk.

(b)

Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as
they become due. The Company ensures that there is sufficient capital in order to meet short
term business requirements after taking into account the Company’s holdings of cash. All of
the Company’s liabilities are due in the next year.

(c)

Foreign Currency Risk
The Company’s functional currency is the US dollar. The Company is exposed to currency
risk on transactions and balances in currencies other than the functional currency, primarily
the Canadian Dollar, Mexican Peso, Peruvian Sol and Chilean Peso. At December 31, 2017
and December 31, 2016, the Company had not entered into any contracts to manage foreign
exchange risk.

SIGNIFICANT ACCOUNTING POLICIES, JUDGEMENTS AND ESTIMATES
The Company’s significant accounting policies, judgments and estimates are described in Notes 3
and 4 of the combined financial statements for the year ended December 31, 2017.
CHANGE IN ACCOUNTING STANDARDS INCLUDING INITIAL ADOPTION
Adoption of new accounting policies
There were no new accounting policies adopted by the Company in the Current Year.
Changes in accounting standards not yet adopted
The IASB issued the following new or revised pronouncements that may affect the Company’s future
financial statements.
IFRS 9: Financial Instruments (“IFRS 9”)
On January 1, 2018, the Company will adopt IFRS 9 – Financial Instruments, replacing IAS 39 –
Financial Instruments. The new standard reflects the scope of IAS 39, and accordingly all financial
instruments addressed within IAS 39 are addressed by IFRS 9.
IFRS 9 provides three different measurement categories for financial assets, while all financial
liabilities are classified as subsequently measured at amortized cost. The category into which a
financial asset is placed, and the resultant accounting treatment is largely dependent on the nature
of the business of the entity holding the financial asset. All financial instruments are initially
recognized at fair value.
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The Company conducted an analysis of the new standard and the potential effects on the financial
statements and concluded that the implementation of the new standard will not have a material
impact on the Company’s reported financial results or classification of financial assets and liabilities.
IFRS 15: Revenue from Contracts with Customers (“IFRS 15”)
On January 1, 2018, the Company will adopt IFRS 15 – Revenue from Contracts with Customers,
replacing IAS 18 – Revenue. The new standard will enact a methodology of recognizing revenue in
line with the transfer of promised goods or services, and allocating revenue to separately identifiable
goods or services identified within a contract. In order to facilitate this identification and allocation
process, the new standard employs a five-step model with prescriptive steps and decision−making
criteria. The implementation of the new standard will not have a material impact on the Company’s
reported financial results as the Company does not currently have revenue from contracts with
customers.
IFRS 16: Leases (“IFRS 16”)
On January 13, 2016, the IASB issued IFRS 16 - Leases. The standard is effective for annual periods
beginning on or after January 1, 2019. The Company intends to adopt IFRS 16 in its financial
statements for the annual period beginning January 1, 2019. The standard introduces a single lessee
accounting model and requires a lessee to recognize assets and liabilities for all leases with a term
of more than 12 months, unless the underlying asset is of a low value. The Company conducted an
analysis of the new standard and the potential effects that its implementation will have on the
Company’s financial reporting and concluded that the implementation of the new standard will not
have a material impact on the Company’s reported financial results.
LIMITATIONS OF CONTROLS AND PROCEDURES
Any disclosure controls and procedures or internal controls over financial reporting, no matter how
well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control system are met. Further, the design of a control system must reflect the
fact that there are resource constraints, and the benefits of controls must be considered relative to
their costs. Because of the inherent limitations in all control systems, the Company’s management
cannot provide absolute assurance that all control issues and instances of fraud, if any, within the
Company have been prevented or detected. These inherent limitations include the realities that
judgements in decision-making can be faulty and that breakdowns can occur because of a simple
error or mistake. Additionally, controls can be circumvented by the individual acts of some persons,
by collusion of two or more people, or by unauthorized override of the control. The design of any
control system is also based in part upon certain assumptions about the likelihood of future events,
and there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions. Accordingly, because of the inherent limitations in a cost-effective
control system, misstatements due to error or fraud may occur and not be detected. The Company’s
officers are not required to certify the design and evaluation of the Company’s disclosure controls
and procedures and internal controls over financial reporting and have not completed such an
evaluation. Inherent limitations on the ability of the certifying officers to design and implement on a
cost-effective basis disclosure controls and procedures and internal controls over financial reporting
for the Company may result in additional risks to the quality, reliability, transparency and timeliness
of interim and annual filings and other reports provided under securities legislation.
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CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION
This MD&A contains forward-looking statements or forward-looking information within the meaning
of applicable securities laws concerning the Company's beliefs and plans, including but not limited
to statements with respect to future plans and objectives of Solaris, potential mineralization,
exploration results, the availability of financial resources; capital, operating and cash flow estimates;
and other matters. These statements relate to analyses and other information that are based on
forecasts of future results, estimates of amounts not yet determinable and assumptions of
management.
Any statements that express or involve discussions with respect to predictions, expectations, beliefs,
plans, projections, objectives, assumptions, intentions or future events or performance are not
statements of historical fact and may be "forward-looking statements".
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and
other factors which could cause actual events or results to differ from those expressed or implied by
the forward- looking statements, including but not limited to those referred to in this Management
Information Circular under the heading "The Arrangement - Risk Factors Relating to the
Arrangement" and under the heading “Risk Factors” in Schedules “L”.
The Company's forward-looking statements are based on the beliefs, expectations and opinions of
management on the date the statements are made and should not be relied on as representing the
Company's views on any subsequent date. The Company specifically disclaims any intention or any
obligation to update forward-looking statements if circumstances or management's beliefs,
expectations or opinions should change, except as required by applicable law. For the reasons set
forth above, investors should not place undue reliance on forward-looking statements.
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SCHEDULE “P”
SOLARIS COPPER INC. INTERIM COMBINED FINANCIAL STATEMENTS
AND RELATED MD&A
(Please see attached.)

P-1

SOLARIS COPPER INC.
Condensed Combined Interim Financial Statements

For the three-month periods ended March 31, 2018 and March 31, 2017

(unaudited)

SOLARIS COPPER INC.
Condensed Combined Interim Statements of Financial Position (unaudited)
(Expressed in thousands of United States dollars)
Note

March 31, 2018

December 31, 2017

Assets
Current assets:
Cash
Other assets

$

Exploration and evaluation assets

3

131
36

$

92
37

167

129

20,226

20,223

$

20,393

$

20,352

$

92

$

144

Liabilities and Equity
Current liabilities:
Accounts payable and accrued liabilities
Equity
Net parent investment
Non-controlling interest

$

12,393

12,289

7,908

7,919

20,301

20,208

20,393

$

Going concern (note2(b))
Contingencies (note 5)
The accompanying notes form an integral part of these condensed combined interim financial statements

2

20,352

SOLARIS COPPER INC.
Condensed Combined Interim Statements of Loss and Comprehensive Loss (unaudited)
(Expressed in thousands of United States dollars)
Three-months
ended March 31,
2018

Note

Expenses:
Exploration and evaluation expenditures
Office and administration

1

$

Foreign exchange and other
Net loss and comprehensive loss

892
68

$

464

(5)

(5)

955

$

944
11
955

$

The accompanying notes form an integral part of these condensed combined interim financial statements

3

432
32

960

$

Net loss and comprehensive loss attributable to:
Parent
Non-controlling interest

Three-months
ended March 31,
2017

459

459
459

SOLARIS COPPER INC.
Condensed Combined Interim Statements of Cash Flows (unaudited)
(Expressed in thousands of United States dollars)
Three-months
ended March 31,
2018

Three-months
ended March 31,
2017

Cash provided by (used in):
Operations:
Net loss for the period
Adjustments for:
Depreciation
Changes in non-cash working capital:
Other assets
Accounts payable and accrued liabilities

$

(955)

$

1

1

1
(52)
(1,005)

Investing:
Purchase of equipment

(4)
109
(353)

(4)

Financing:
Contribution from parent

(459)

-

1,048

615

Net Increase in cash

39

262

Cash, beginning of period

92

95

Cash, end of period

$

131

$

The accompanying notes form an integral part of these condensed combined interim financial statements

4

357

SOLARIS COPPER INC.
Condensed Combined Interim Statements of Changes in Net Parent Investment (unaudited)
(Expressed in thousands of United States dollars)

Balance January 1, 2018

$

Cash contribution from parent
Net loss and comprehensive loss

12,289
1,048
(944)

Balance March 31, 2018

$

12,393

Balance January 1, 2017

$

509

Cash contribution from parent
Net loss and comprehensive loss

615
(459)

Balance March 31, 2017

$

The accompanying notes form an integral part of these combined financial statements
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665

SOLARIS COPPER INC.
Notes to Condensed Combined Interim Financial Statements (unaudited)
(Expressed in thousands of United States dollars)
For the three-months periods ended March 31, 2018 and March 31, 2017

1.

Corporate information and basis of preparation
Solaris Copper Inc. (“Solaris”) was incorporated under the Business Corporations Act of British Columbia on June
18, 2018. The ultimate parent of Solaris is Equinox Gold Corp. (“Equinox”).
Equinox intends to re-organize certain subsidiaries (the “Equinox Subsidiaries”), including Catalyst Copper Corp.
(“Catalyst”) and Ascenso Inversiones S.A. (“Ascenso”) acquired on December 22, 2017, under Lowell Copper
Holdings Inc. (“Lowell Copper”), transfer all of the issued and outstanding shares of Lowell Copper to Solaris, and
distribute shares of Solaris to the shareholders of Equinox, as a return of capital by way of a plan of arrangement
(“Plan of Arrangement”). The Plan of Arrangement is subject to court and shareholder approval, and various other
conditions.
Solaris is the successor company to Lowell Copper. References to the “Company” in these condensed combined
interim financial statements are to Solaris as a continuity of interests of Lowell Copper, its subsidiaries, and the
Equinox Subsidiaries. These condensed combined interim financial statements are as at and for the three-month
periods ended March 31, 2018 and 2017 and reflect the combined financial position and results of operations of the
Equinox Subsidiaries from the date they were under the common control of Equinox. On December 22, 2017,
Catalyst and its parent, NewCastle Gold Ltd. as well as Ascenso and its parent Anfield Gold Corp. were acquired by
Equinox. Therefore, these condensed combined interim financial statements include Solaris’ results of operations
for the periods presented and the results of operations for Catalyst and Ascenso for the three months ended March
31, 2018, as this is the period that these entities were also under the common control of Equinox.
The condensed combined interim financial statements do not include assets and liabilities that are not specifically
identifiable with Solaris and the Equinox Subsidiaries. Costs directly related to the Equinox Subsidiaries have been
attributed to the Equinox Subsidiaries in the combined condensed interim financial statements. The Equinox
Subsidiaries also receive services and support functions from Equinox. The Equinox Subsidiaries’ operations are
dependent upon Equinox’s ability to perform these services and support functions.
As at March 31, 2018, the Company’s assets consist of Catalyst’s 60%-owned La Verde copper exploration property
(“La Verde”) in Mexico, the Company’s 100%-owned Warintza copper-molybdenum exploration property (“Warintza”)
in Ecuador, 100%-owned Ricardo copper-molybdenum exploration property (“Ricardo”) in Chile, and Ascenso’s
100%-owned Guatemala land package. During the periods presented in these condensed combined interim financial
statements, there were no active exploration expenditures being incurred on the properties, other than expenditures
related to maintenance and corporate social responsibility. The Company has not yet determined whether the
properties contain mineral reserves where extraction is both technically feasible and commercially viable.
These combined financial statements are prepared for inclusion in Equinox’s Management Information Circular in
connection with the Plan of Arrangement described above. Management believes the assumptions and allocations
underlying the condensed combined interim financial statements are reasonable and appropriate under the
circumstances. The expenses and allocations have been determined on a basis considered by Equinox to be a
reasonable reflection of the utilization of services provided to or the benefit received by the Equinox Subsidiaries for
the periods presented. As a result, these condensed combined interim financial statements are not necessarily
indicative of the results that would be attained if the Company had operated as a separate legal entity during the
periods presented and are not necessarily indicative of future operating results.
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SOLARIS COPPER INC.
Notes to Condensed Combined Interim Financial Statements (unaudited)
(Expressed in thousands of United States dollars)
For the three months periods ended March 31, 2018 and March 31, 2017

2.

Significant accounting policies and basis of presentation (continued)
(a) Statement of compliance and basis of presentation:
These condensed combined interim financial statements have been prepared in accordance with International
Accounting Standard 34 “Interim Financial Reporting” (“IAS 34”). Accordingly, these condensed combined
interim financial statements do not include all of the information and footnotes required by IFRS for complete
financial statements for year-end reporting process. These condensed combined interim financial statements
follow the same accounting policies and methods of application as the Company’s combined financial statements
for the year ended December 31, 2017 and should be read in conjunction with the Company’s combined financial
statements for the year ended December 31, 2017.
IFRS does not provide guidance for the preparation of combined financial statements, and accordingly in
preparing the combined financial statements, certain accounting conventions commonly used for the preparation
of historical financial statements have been applied.
These condensed combined interim financial statements were approved and authorized for issuance on June
20, 2018 by the Equinox Board of Directors.
(b) Going concern:
These condensed combined interim financial statements have been prepared on a going concern basis, which
assumes the Company will be able to continue in operation for the foreseeable future and will be able to realize
its assets and discharge its liabilities in the normal course of operations.
The Company has incurred operating losses to date and does not generate cash from operations to support its
activities. The Company is subject to risks and challenges impacting its operations including, but not limited to,
the ability to secure adequate financing to meet expenditure requirements including maintenance costs on its
exploration and evaluation assets, and to successfully satisfy its commitments and continue as a going concern.
As the Company does not currently have any committed sources of financing, it is dependent on its ultimate
parent company for funding its activities. Management believes such funding will be available.
These factors represent material uncertainties that cast substantial doubt on the ability of the Company to
continue as a going concern. These condensed combined interim financial statements do not include the
adjustments to the amounts and classification of assets and liabilities that would be necessary should the
Company be unable to continue as a going concern. Any such adjustments may be material.
(c) Basis of combination:
These condensed combined interim financial statements include the accounts of the Company and its controlled
subsidiaries and Catalyst and Ascenso, being entities under the common control of Equinox.
Non-controlling interest is the 40% interest in the common shares of Minera Torre de Oro S.A.P.I. de C.V., a
subsidiary of Catalyst and holder of La Verde, held by Teck Resources Ltd.
(d) Adoption of new accounting standards
Effective January 1, 2018, the Company adopted IFRS 9 – Financial Instruments and IFRS 15 – Revenue from
Contracts with Customers. Adoption of these standards did not have any impact on these condensed combined
interim financial statements.
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SOLARIS COPPER INC.
Notes to Combined Financial Statements (unaudited)
(Expressed in thousands of United States dollars)
For the three months periods ended March 31, 2018 and March 31, 2017

3.

Exploration and evaluation assets (continued)
Exploration and evaluation assets are comprised of acquisition costs for the following properties:
March 31,
2018
19,771
192
262
1

La Verde
Warintza
Ricardo
Other
$

20,226

December 31,
2017
19,771
189
262
1
$

20,223

(a) La Verde
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and consists of
the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck Resources Ltd.
The joint venture agreement governing the operation and funding of La Verde was formalized effective February
28, 2015. The Agreement provides that Equinox will be the operator of the project. The Agreement further
provides for dilution of either parties’ ownership should funding not be provided in accordance with their
respective participating interests.
Mexico has a 0.5% extraordinary mining duty that is applicable on the gross value of sales of precious metals,
without any deductions. It also has a 7.5% special mining duty that is applicable to any company with mining
concessions. It is calculated based earnings before income tax, depreciation, depletion, amortization, and
interest. In calculating the special mining duty there are no deductions related to development-type costs, but
exploration and prospecting costs are deductible when incurred. The extraordinary mining duty and special
mining duty will be tax deductible for income tax purposes.
(b) Warintza:
The Warintza project is located in south eastern Ecuador in the province of Morona Santiago, Canton Limon
Indanza. It consists of eight mining concessions (the “Concessions”) covering a total of 26,777 hectares that
were acquired for nominal consideration in July 2004 and January 2017. The Concessions expire between
September 2031 to May 2032 and are subject to a 2% net smelter royalty held by Billiton Ecuador B.V. The
Concessions can be renewed for an additional period of 25 years.
Metal sales in Ecuador are subject to government net smelter royalties of 8% for copper and 5% for other base
metals. Ecuador requires employee profit sharing that is calculated based on 15% of a company’s taxable
income. In addition, Ecuador has an Extraordinary Income Tax (“EIT”). EIT applies when two conditions are
met: 1) The market price for a given metal exceeds the ‘base unit price’. Base unit price is defined as the tenyear inflation adjusted average for a metal plus a standard deviation point; and 2) A mining company has reached
discounted payback, i.e. generate positive cashflows, including recouping all capital expenditure. EIT is
calculated as follows: 70% x units produced x (net unit sales price – base unit sales price).
(c) Ricardo:
The Company owns a 100% interest in the Ricardo property, an early stage exploration porphyry copper prospect
located near Calama, Chile in the Calama Mining District. The Ricardo claim block covers approximately 16,000
hectares.
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SOLARIS COPPER INC.
Notes to Condensed Combined Interim Financial Statements (unaudited)
(Expressed in thousands of United States dollars)
For the three months periods ended March 31, 2018 and March 31, 2017

3.

Exploration and evaluation assets (continued)
(d) Guatemala land package:
The Company owns a 100% interest in a land package of 764.5 hectares in Guatemala that is currently being
operated as a ranch. The carrying value of the land package is $Nil.

4.

Fair value measurements (continued)
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value hierarchy establishes three levels in which to
classify the inputs of valuation techniques used to measure fair values.
Level 1 – quoted market prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 – inputs other than quoted market prices included in Level 1 that are observable for the asset or liability,
either directly, such as prices, or indirectly (derived from prices).
Level 3 – inputs are unobservable (supported by little or no market activity) such as non-corroborative indicative
prices for a particular instrument provided by a third party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities approximate fair value
due to their short terms to maturity.

5.

Contingencies (continued)
Due to the nature of the Company’s operations, the Company may become subject to various legal, tax,
environmental and regulatory matters. By their nature, contingencies will only be resolved when one or more future
events occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment
and estimates of the outcome of future events. While the outcomes of these matters are uncertain, based on upon
the information currently available, the Company does not believe that there are any matters that in aggregate will
have a material adverse effect on its combined financial statements.
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SOLARIS COPPER INC.
Management’s Discussion & Analysis
For the three-month periods ended March 31, 2018 and 2017

SOLARIS COPPER INC.
This Management’s Discussion and Analysis (“MD&A”) of Solaris Copper Inc. (“Solaris”) is dated the date of
this Management Information Circular and provides an analysis of Solaris’ unaudited interim financial results
and operations contained elsewhere within this Management Information Circular.
This MD&A contains forward-looking information, such as statements regarding potential mineralization,
exploration results and future plans and objectives of Solaris that are subject to various risks and
uncertainties, including those set forth in “Cautionary Statement Regarding Forward-Looking Information”
at the end of this MD&A and in the “Risk Factors” section of this Management Information Circular. There
can be no assurance that such forward-looking information will prove to be accurate, and actual results and
future events could differ materially from those anticipated in such information. Readers are cautioned not
to place undue reliance on this forward-looking information. Readers of this MD&A are advised to read the
risk factors described in the “Cautionary Statement on Forward Looking Information” at the end of the MD&A
and in the “Risk Factors” section of this Management Information Circular.
This MD&A should be read in conjunction with Solaris’ unaudited condensed combined interim financial
statements and the notes thereto for the three-month periods ended March 31, 2018 and 2017. The
unaudited condensed combined interim financial statements were prepared in accordance with
International Accounting Standard (“IAS”) 34, Interim Financial Reporting, and do not include all of the
information required for full annual financial statements prepared using International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board. IFRS does not provide guidance
for the preparation of combined financial statements, and accordingly in preparing the combined financial
statements, certain accounting conventions commonly used for the preparation of historical financial
statements have been applied. All dollar amounts are expressed in thousands of United States dollars, unless
otherwise stated.
Solaris was incorporated under the Business Corporations Act of British Columbia on June 18, 2018. The
ultimate parent of Solaris is Equinox Gold Corp. (“Equinox”).
Equinox intends to re-organize certain subsidiaries (the “Equinox Subsidiaries”), including Catalyst Copper
Corp. (“Catalyst”) and Ascenso Inversiones S.A. (“Ascenso”) acquired on December 22, 2017, under Lowell
Copper Holdings Inc. (“Lowell Copper”), transfer all of the issued and outstanding shares of Lowell Copper to
Solaris, and distribute shares of Solaris to the shareholders of Equinox, as a return of capital by way of a Plan
of Arrangement (“Plan of Arrangement”). The Plan of Arrangement is subject to court and shareholder
approval, and various other conditions. The timing for satisfying all conditions and closing of the Plan of
Arrangement is anticipated to occur in the third quarter of 2018.
References to the “Company” in this MD&A are to Solaris as a continuity of interests of Lowell Copper, its
subsidiaries, and Catalyst and Ascenso. The unaudited condensed combined interim financial statements are
for the three-month periods ended March 31, 2018 and 2017 and reflect the combined financial position and
results of operations of the Equinox Subsidiaries from the date they were under the common control of
Equinox. On December 22, 2017, Catalyst and its parent, NewCastle Gold Ltd., as well as Ascenso and its
parent Anfield Gold Corp., were acquired by Equinox. Therefore, the condensed combined interim financial
statements include Solaris’ results of operations for the periods presented and the results of operations for
Catalyst and Ascenso for the three months ended March 31, 2018, as this is the period that Solaris and these
entities were under common control of Equinox.
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DESCRIPTION OF BUSINESS
As at December 31, 2017, the unaudited condensed combined interim financial statements include the
Company’s 100%-owned Warintza copper-molybdenum exploration property (“Warintza”) in Ecuador,
60%-owned La Verde copper exploration property (“La Verde”) in Mexico, 100%-owned Ricardo
copper−molybdenum exploration property (“Ricardo”) in Chile, and Ascenso’s 100%-owned Guatemala land
package. During the periods presented in these combined financial statements, there were no active
exploration expenditures being incurred on the properties, other than expenditures related to maintenance
community outreach and social responsibility. The Company has not yet determined whether any of the
properties contain mineral reserves where extraction is both technically feasible and commercially viable
FINANCIAL HIGHLIGHTS AND MAJOR ACTIVITIES FOR THE QUARTER ENDED MARCH 31, 2018
During the three-month period ended March 31, 2018 (“Q1 2018”), the Company expended $892 (threemonths period ended March 31, 2017 (“Q1 2017”) - $432) on care and maintenance, community outreach
and social responsibility activities at exploration properties. The Company also spent $68 on office and
administration activities during Q1 2018 (Q1 2017 - $32).
To funds its activities, during Q1 2018, Solaris received $1,048 (Q1 2017 - $615) in advances from the
Company’s parent, Equinox.
REVIEW OF PROJECTS
Detailed technical descriptions of the projects can be found on pages L-54 – L-110 of the Management
Information Circular. General descriptions of the projects are as follows:
Warintza
The Warintza exploration property (“Warintza”) is located in south-eastern Ecuador in the province of
Morona Santiago, Canton Limon Indanza. It consists of eight mining concessions (the “Concessions”) covering
a total of 26,777 hectares that were acquired for nominal consideration in July 2004 and January 2017. The
Concessions expire between September 2031 to May 2032 and are subject to a 2% net smelter royalty held
by Billiton Ecuador B.V. The Concessions can be renewed for an additional period of 25 years.
Warintza represents a promising exploration opportunity. The project is located in a corridor of
mineralization that is known to host numerous exploration and development-stage projects with copper,
copper-gold, copper-molybdenum and high-grade gold mineralization. Step-out drilling at Warintza has the
potential to extend the known mineralized zone and expand the existing resource. Likewise, mapping and
sampling at the other target areas could identify additional drilling priorities.
In Ecuador, metal sales are subject to government net smelter royalties of 8% for copper and 5% for other
base metals. Ecuador requires employee profit sharing that is calculated based on 15% of a company’s
taxable income. In addition, Ecuador has an Extraordinary Income Tax (“EIT”). EIT applies when two
conditions are met: 1) The market price for a given metal exceeds the ‘base unit price’. Base unit price is
defined as the ten-year inflation adjusted average for a metal plus a standard deviation point. EIT is
calculated as follows: 70% x units produced x (net unit sales price – base unit price); and 2) A mining company
has reached discounted payback, i.e. generated positive cashflows, including recouping all capital
expenditure.
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The environment for mining and exploration projects in Ecuador has improved meaningfully in recent years.
The Ecuador government has recently reiterated its support for mining projects, recognizing the positive
economic and social opportunities that mining projects can bring to the country.
La Verde
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and consists
of the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck Resources
Ltd. The joint venture agreement (the “JV Agreement”) governing the operation and funding of La Verde was
formalized effective February 28, 2015. The JV Agreement provides that the Company is the operator of the
project. The JV Agreement further provides for dilution of either parties’ ownership should funding not be
provided in accordance with their respective participating interests.
La Verde is a potentially attractive mining opportunity based on reasonable future copper prices and
capital/operational cost estimates. The project hosts a substantial copper resource with both gold and silver
as by-products. Based on previous drilling, the bottom of the copper mineralized system has yet to be
defined, representing the potential to identify additional mineralization at depth. Equinox and Teck
Resources Ltd. are considering next steps for this property, with no additional exploration currently planned
for 2018.
Mexico has an 0.5% Extraordinary Mining Duty (“EMD”) that is applicable on the gross value of sales of
precious metals, without any deductions. Mexico also has a 7.5% Special Mining Duty (“SMD”) that is
applicable to any company with mining concessions. SMD is calculated based on earnings before income tax,
depreciation, depletion, amortization, and interest. In calculating SMD, there are no deductions related to
development-type costs, but exploration and prospecting costs are deductible when incurred. EMD and SMD
will be tax deductible for income tax purposes.
Ricardo
Ricardo is wholly-owned and holds an early stage porphyry copper property located near Calama, Chile in
the Calama Mining District. Ricardo’s claim block covers approximately 16,000 hectares.
Ricardo is strategically located in one of the world’s most prolific copper mining districts. The Company is
evaluating opportunities to engage with a senior partner to explore this promising property, allowing
shareholders to participate in exploration upside at the property while minimizing exploration costs.
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SUMMARY OF QUARTERLY RESULTS
The following table summarizes selected unaudited combined financial data for the last eight quarters that
have been derived from the financial records of the Company, which are prepared based on IFRS applicable
to interim financial reporting.
Mar 31

Dec 31

Sept 30

Jun 30

2018

2017

2017

2017

Exploration and evaluation expenditures

892

626

304

367

Net loss and comprehensive loss attributable to
shareholders

944

664

345

386

Mar 31

Dec 31

Sept 30

Jun 30

2017

2016

2016

2016

Exploration and evaluation expenditures

432

237

205

132

Net loss and comprehensive loss attributable to
shareholders

459

264

229

154

The following table summarizes the unaudited exploration expenditures by property for the three-month
periods ended March 31, 2018 and 2017:
Three-months ended
March 31, 2018

La Verde (Mexico)

Warintza
(Ecuador)

Ricardo
(Chile)

Total

Concession fees

-

258

118

376

Community outreach and
social responsibility

-

324

-

324

Exploration salaries and
administration

27

93

72

192

Total

27

675

190

892

La Verde
Three-months ended
Warintza
Ricardo
Total
March 31, 2017
(Mexico)(1)
(Ecuador)
(Chile)
Concession fees
235
235
Community outreach and
103
103
social responsibility
Exploration salaries and
68
26
94
administration
Total
406
26
432
(1) La Verde was acquired by Equinox on December 22, 2017. As a result, there are no expenditures
for this property for Q1 2017.
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DISCUSSION OF OPERATIONS
For Q1 2018, compared to Q1 2017.
The Company recorded a net loss of $955 for Q1 2018, compared to a net loss for Q1 2017 of $459. The
increase in net loss from Q1 2017 to Q1 2018 is primarily the result of an increase in community outreach
and social responsibility activities at Warintza, which are recorded as part of exploration and evaluation
expenditures. From Q1 2017 to Q1 2018, there was a $253 increase in these community outreach and social
responsibility expenditures at the project ($615 in Q1 2018, compared to $362 in Q1 2017), and a $187
increase in expenditures at the Ricardo project in Chile ($199 in Q1 2018 as compared to $12 in Q1 2017).

LIQUIDITY, CAPITAL RESOURCES AND GOING CONCERN
Cash used in operating activities during the Q1 2018 was $1,005 (Q1 2017 – $353). The increase in net
outflows during the quarter were primarily a result of the Company’s increased expenditures at Warintza
and Ricardo.
The Company spent $4 on equipment at Warintza in Q1 2018 (Q1 2017 - $nil).
The Company received $1,048 in funding from Equinox in Q1 2018 (Q1 2017 - $615).
The Company has incurred operating losses to date and does not generate cash from operations to support
its activities. The Company is subject to risks and challenges impacting its operations including, but not
limited to, the ability to secure adequate financing to meet expenditure requirements including maintenance
costs on its exploration and evaluation assets, and to successfully satisfy its commitments and continue as a
going concern. As the Company does not currently have any committed sources of financing, it is dependent
on its ultimate parent company for funding its activities.
These factors represent material uncertainties that cast substantial doubt on the ability of the Company to
continue as a going concern. The unaudited condensed combined interim financial statements do not include
the adjustments to the amounts and classification of assets and liabilities that would be necessary should
the Company be unable to continue as a going concern. These adjustments may be material.
OFF-BALANCE SHEET ARRANGEMENTS
The Company has no off-balance sheet arrangements.
TRANSACTIONS WITH RELATED PARTIES
Solaris’ parent, Equinox, is a related party. During Q1 2018, Solaris received contributions of $1,048 (Q1 2017
- $615) from Equinox.
PROPOSED TRANSACTIONS
Refer to the Description of Business section for information regarding the proposed Plan of Arrangement.
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FINANCIAL INSTRUMENTS
Fair Value of Financial Instruments
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value hierarchy establishes
three levels in which to classify the inputs of valuation techniques used to measure fair values:
• Level 1 – quoted market prices (unadjusted) in active markets for identical assets or liabilities.
• Level 2 – inputs other than quoted market prices included in Level 1 that are observable for the
asset or liability, either directly, such as prices, or indirectly (derived from prices).
• Level 3 – inputs are unobservable (supported by little or no market activity) such as noncorroborative indicative prices for a particular instrument provided by a third party.
The carrying values of cash, amounts receivable and accounts payable and accrued liabilities approximate
fair value due to their short terms to maturity.
The Company is exposed in varying degrees to a variety of financial instrument related risks:
(a)

Credit Risk
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails
to meet its contractual obligations and arises principally from the Company’s financial assets. The
Company is primarily exposed to credit risk on its cash and amounts receivable. Credit risk exposure
is limited through maintaining its cash with high-credit quality financial institutions. The carrying
value of these financial assets represents the maximum exposure to credit risk.

(b)

Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they
become due. The Company ensures that there is sufficient capital in order to meet short term
business requirements after taking into account the Company’s holdings of cash. All of the
Company’s liabilities are due in the next year.

(c)

Foreign Currency Risk
The Company’s functional currency is the US dollar. The Company is exposed to currency risk on
transactions and balances in currencies other than the functional currency, primarily the Canadian
Dollar, Mexican Peso, Peruvian Sol and Chilean Peso. At March 31, 2018, the Company had not
entered into any contracts to manage foreign exchange risk.

SIGNIFICANT ACCOUNTING POLICIES, JUDGEMENTS AND ESTIMATES
The Company’s significant accounting policies, judgments and estimates are described in Notes 3 and 4 of
the combined financial statements for the year ended December 31, 2017.
CHANGE IN ACCOUNTING STANDARDS INCLUDING INITIAL ADOPTION
Adoption of new accounting policies
Effective January 1, 2018, the Company adopted IFRS 9 – Financial Instruments and IFRS 15 – Revenue from
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Contracts with Customers. Adoption of these standards did not have any impact on these condensed
combined interim financial statements
LIMITATIONS OF CONTROLS AND PROCEDURES
Any disclosure controls and procedures or internal controls over financial reporting, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the
control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent
limitations in all control systems, the Company’s management cannot provide absolute assurance that all
control issues and instances of fraud, if any, within the Company have been prevented or detected. These
inherent limitations include the realities that judgements in decision-making can be faulty and that
breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by
the individual acts of some persons, by collusion of two or more people, or by unauthorized override of the
control. The design of any control system is also based in part upon certain assumptions about the likelihood
of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions. Accordingly, because of the inherent limitations in a cost-effective
control system, misstatements due to error or fraud may occur and not be detected. The Company’s officers
are not required to certify the design and evaluation of the Company’s disclosure controls and procedures
and internal controls over financial reporting and have not completed such an evaluation. Inherent
limitations on the ability of the certifying officers to design and implement on a cost-effective basis disclosure
controls and procedures and internal controls over financial reporting for the Company may result in
additional risks to the quality, reliability, transparency and timeliness of interim and annual filings and other
reports provided under securities legislation.
CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION
This MD&A contains forward-looking statements or forward-looking information within the meaning of
applicable securities laws concerning the Company's beliefs and plans, including but not limited to
statements with respect to future plans and objectives of Solaris, potential mineralization, exploration
results, the availability of financial resources; capital, operating and cash flow estimates; and other matters.
These statements relate to analyses and other information that are based on forecasts of future results,
estimates of amounts not yet determinable and assumptions of management.
Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions, intentions or future events or performance are not statements of
historical fact and may be "forward-looking statements".
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and other
factors which could cause actual events or results to differ from those expressed or implied by the forward−
looking statements, including but not limited to those referred to in this Management Information Circular
under the heading "The Arrangement - Risk Factors Relating to the Arrangement" and under the heading
“Risk Factors” in Schedules “L”.
The Company's forward-looking statements are based on the beliefs, expectations and opinions of
management on the date the statements are made and should not be relied on as representing the
Company's views on any subsequent date. The Company specifically disclaims any intention or any obligation
to update forward-looking statements if circumstances or management's beliefs, expectations or opinions
should change, except as required by applicable law. For the reasons set forth above, investors should not
place undue reliance on forward-looking statements.
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SCHEDULE “Q”
SOLARIS COPPER INC.
STOCK OPTION PLAN

1.

INTERPRETATION

1.1
Defined Terms - For the purposes of this Plan, the following terms shall have the following
meanings:
(a)

“Affiliate” shall have the meaning ascribed to such term in the policy manual of the
Exchange;

(b)

“Blackout Period” means a Company imposed period of time preventing officers,
directors, Consultants and employees from exercising options;

(c)

“Board” means the Board of Directors of the Company;

(d)

“Certificate” means a Stock Option Certificate in the form attached as Appendix “A”
hereto;

(e)

“Change of Control” means the occurrence of any of the following events:
(i)

the direct or indirect acquisition or conversion of more than 50% of the issued
and outstanding shares of the Company by a Person or group of Persons acting
in concert, other than through an employee share purchase plan or employee
share ownership plan and other than by Persons who are or who are controlled
by, the existing shareholders of the Company;

(ii)

a merger, amalgamation or arrangement of the Company or of the voting shares
of the Company where the voting shares of the resulting merged, amalgamated
or arranged company, as applicable, are owned or controlled by shareholders of
whom more than 50% are not the same as the shareholders of the Company
immediately prior to the merger, amalgamation or arrangement; or

(iii)

a sale by the Company of greater than 50% of the fair market value of the assets
of the Company, through one or a series of transactions, to an entity that is not
controlled by either the shareholders of the Company or by the Company;

(f)

“Committee” means a committee of the Board appointed in accordance with this Plan, or
if no such committee is appointed, the Board itself;

(g)

“Company” means Solaris Copper Inc.;

(h)

“Consultant” means an individual or Consultant Company, other than an employee, a
director or an officer of the Company, that:
(i)

is engaged to provide on a bona fide basis, consulting, technical, management or
other services to the Company or an Affiliate, other than services provided in
relation to a distribution;

(ii)

provides the services under a written contract between the Company or an
Affiliate of the Company and the individual or the Consultant Company;
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(iii)

in the reasonable opinion of the Company, spends or will spend a significant
amount of time and attention to the affairs and business of the Company or an
Affiliate; and

(iv)

has a relationship with the Company or an Affiliate that enables the individual to
be knowledgeable about the business and affairs of the Company;

(i)

“Consultant Company” means for an individual Consultant, a company or partnership of
which the individual is an employee, shareholder or partner;

(j)

“Date of Grant” means the date on which a grant of an Option is effective;

(k)

“Disability” means a medically determinable physical or mental impairment expected to
result in death or to last for a continuous period of not less than 12 months which causes
an individual to be unable to engage in any substantial gainful activity;

(l)

“Disposed Options” has the meaning given to that term under Section 7.8;

(m)

“employee” means an individual who is considered an employee of the Company or its
Subsidiary under the Income Tax Act (Canada);

(n)

“Effective Date” means the effective date of this Plan, which is the date of its approval by
the shareholders of the Company;

(o)

“Exchange” means such stock exchange that the Shares of the Company may be listed
upon;

(p)

“Guardian” means the guardian, if any, appointed for an Optionee;

(q)

“Insider” has the meaning ascribed to it in the policy manual of the Exchange;

(r)

“Market Price” means an amount which is not less than the closing market price for the
Company’s Shares on the trading day prior to the date of grant of the Options; provided,
however, that in the event that such Shares are not listed and posted for trading on any
stock exchange, the Market Price shall be the fair market value of such Shares as
determined by the Board in its sole discretion;

(s)

“Net Settlement” has the meaning given to that term under Section 7.8;

(t)

“Notice of Net Settlement” means the notice of Net Settlement form as set out in
Appendix B;

(u)

“Option” means an option to purchase Shares granted pursuant to the terms of this Plan;

(v)

“Option Price” means the exercise price per Share for an Option which shall be
expressed in Canadian funds;

(w)

“Optionee” means a Person to whom an Option has been granted;

(x)

“Person” means a natural person, company, government, or political subdivision or
agency of a government; and where two or more Persons act as a partnership, limited
partnership, syndicate or other group for the purpose of acquiring, holding or disposing of
securities of an issuer, such syndicate or group shall be deemed to be a Person;

(y)

“Plan” means this stock option plan of the Company, as may be amended from time to
time;
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(z)

“Qualified Successor” means a Person who is entitled to ownership of an Option upon
the death of an Optionee, pursuant to a will or the applicable laws of descent and
distribution upon death;

(aa)

“Shares” means the common shares in the capital of the Company;

(bb)

“Share Compensation Arrangement” means any stock option, stock option plan,
employee stock purchase plan or any other compensation or incentive mechanism
involving the issuance or potential issuance of Shares, including a share purchase from
treasury which is financially assisted by the Company by way of a loan, guarantee or
otherwise;

(cc)

“Subsidiary” means any corporation or company of which outstanding securities to which
are attached more than 50% of the votes that may be cast to elect directors thereof are
held (provided that such votes are sufficient to elect a majority of such directors), other
than by way of security only, by or for the benefit of the Company and/or for the benefit of
any other corporation or company in like relation to the Company, and include any
corporation or company in like relation to a Subsidiary;

(dd)

“Term” means the period of time during which an Option may be exercised; and

(ee)

"Withholding Obligations" has the meaning given to that term under Section 7.5.

1.2
Any question relating to interpretation of the Plan or any Option shall be determined by the Board
or Committee and such determination shall be final and binding upon all Persons.
2.

STATEMENT OF PURPOSE

2.1

Principal Purposes - The principal purposes of the Plan are to:
(a)

provide the Company with the advantages of the incentive inherent in share ownership
on the part of employees, officers, directors, and Consultants responsible for the
continued success of the Company;

(b)

to create in such Persons a proprietary interest in, and a greater concern for, the welfare
and success of the Company;

(c)

encourage such individuals to remain with the Company; and

(d)

to attract and retain qualified employees, officers, directors and Consultants to the
Company.

2.2
Benefit to Shareholders - The Plan is expected to benefit shareholders by closely aligning the
personal interest of the Company’s directors, officers, employees and Consultants with those of the
shareholders by providing them with the opportunity, through options, to acquire Shares in the capital of
the Company and to attract and retain personnel of the highest caliber by offering such personnel an
opportunity to participate in any increase in value of the Shares resulting from their efforts.
3.

ADMINISTRATION

3.1
Board or Committee - The Plan shall be administered by the Board or by a Committee
appointed in accordance with Section 3.2 below.
3.2
Appointment of Committee - The Board may at any time appoint a Committee, consisting of not
less than three of its members, to administer the Plan on behalf of the Board in accordance with such
terms and conditions as the Board may prescribe, consistent with this Plan. Once appointed, the
Committee shall continue to serve until otherwise directed by the Board. From time to time, the Board
may increase the size of the Committee and appoint additional members, remove members (with or
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without cause) and appoint new members in their place, fill vacancies however caused, or remove all
members of the Committee and thereafter directly administer the Plan. In the absence of the
appointment, of a Committee by the Board, then the Board shall administer the Plan.
3.3
Quorum and Voting - A majority of the members of the Committee shall constitute a quorum,
and, subject to the limitations in this Section 3, all actions of the Committee shall require the affirmative
vote of members who constitute a majority of such quorum. No member of the Committee who is a
director to whom an Option may be granted may participate in the decision to grant such Option (but any
such member may be counted in determining the existence of a quorum at any meeting of the Committee
in which action is taken with respect to the granting of an Option to him).
3.4
Powers of Committee - Any Committee appointed under Section 3.2 above shall have the
authority to do the following:
(a)

administration of the Plan in accordance with its terms;

(b)

determination of all questions arising in connection with the administration, interpretation,
and application of the Plan, including all questions relating to the value of the Shares;

(c)

correction of any defect, supply any information or reconcile any inconsistency in the Plan
in such manner and to such extent as shall be deemed necessary or advisable to carry
out the purposes of the Plan;

(d)

prescription, amendment and rescission of rules and regulations relating to the
administration of the Plan;

(e)

determination of the duration and purpose of leaves of absence from employment which
may be granted to Optionees without constituting a termination of employment for
purposes of the Plan;

(f)

do the following with respect to the granting of Options:

(g)

(i)

determination of the employees, officers, directors or Consultants to whom
Options shall be granted, based on the eligibility criteria set out in this Plan,

(ii)

determination of the terms and provisions of the Option which shall be entered
into with each Optionee (which need not be identical with the terms of any other
Option),

(iii)

determination of when Options shall be granted,

(iv)

determination of the number of Shares subject to each Option; and

make all other determinations necessary or advisable for administration of the Plan.

3.5
Obtain Approvals - The Committee will obtain any regulatory, stock exchange or shareholder
approvals which may be required pursuant to applicable securities laws or the rules of any stock
exchange or over the counter market on which the Shares are listed.
3.6
Administration by Committee - All determinations made by the Committee in good faith on
matters referred to in Section 3.4 shall be final, conclusive and binding upon all Persons. The Committee
shall have all powers necessary or appropriate to accomplish its duties under this Plan. In addition, the
Committee's administration of the Plan shall in all respects be consistent with the policies and rules of any
stock exchange or quotation system on which the Shares are listed.
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4.

ELIGIBILITY

4.1
Eligibility for Options - Options may be granted to any employee, officer, director or Consultant,
of the Company or any Affiliate.
4.2
TSX Participation Limit – If and for so long as the Company’s Shares are listed on the Toronto
Stock Exchange, notwithstanding Section 4.1 hereof:
(a)

the number of Shares issuable to Insiders, at any time, under the Plan, together with the
aggregate number of Shares issuable to Insiders under any other Share Compensation
Arrangement, shall not exceed 10% of the Company’s total issued and outstanding share
capital; and

(b)

the number of Shares issued to Insiders under the Plan, together with the aggregate
number of Shares issued to Insiders under any other Share Compensation Arrangement,
within a one year period shall not exceed 10% of the Company’s total issued and
outstanding share capital.

4.3
TSXV Participation Limit - If and for so long as the Company’s Shares are listed on the TSX
Venture Exchange, notwithstanding Section 4.1 hereof:
(a)

a Person can receive Option grants of no more than 5% of the issued and outstanding
share capital of the Company in any 12 month period, with the exception of: (i) a
Consultant who may not receive Option grants of more than 2% of the issued and
outstanding share capital of the Company in any 12 month period; and (ii) Persons
retained by the Company to provide Investor Relations Activities who may not receive
Option grants of more than 2% of the issued and outstanding share capital of the
Company in any 12 month period; and

(b)

the number of Options issued to Insiders under the Plan, within a one year period shall
not exceed 10% of the Company’s total issued and outstanding share capital.

4.4
No Violation of Securities Laws - No Option shall be granted to any Optionee unless the Board
or Committee has determined that the grant of such Option and the exercise thereof by the Optionee will
not violate the securities law of the jurisdiction in which the Optionee resides.
5.

SHARES SUBJECT TO THE PLAN

5.1
Number of Shares – The Board or Committee, from time to time, may grant Options to purchase
Shares under the Plan, to be made available from authorized, but unissued, Shares. The maximum
number of Shares issuable under the Plan shall be adjusted, where necessary, to take account of the
events referred to in Section 10 hereof. In no event will the maximum number of Shares issuable under
the Plan exceed 10% of the issued Shares of the Company outstanding at the time of grant. After this
Plan becomes effective all Options issued by the Company must be made pursuant to the terms of this
Plan until the Plan is terminated.
5.2
Calculation of Number of Shares - For the purposes of calculating the maximum aggregate
number of Shares which may be reserved for issuance under the Plan pursuant to Section 5.1, the
following will apply:
(a)

at the time of any grant under this Plan, all outstanding Options shall be treated as
though they were Options granted under this Plan;

(b)

any Shares in respect of which Options have terminated or expired without having been
exercised may be made the subject of a further Option or Options under this Plan; and
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(c)

the number of Shares in respect of which previously granted Options have been
exercised shall not be deducted from the number of Shares which may be reserved for
issuance under this Plan in accordance with Section 5.1.

In this Section 5.2, the term “Option” shall include options granted to any Person who at the time
of grant was in the class of Persons described in Section 4.1, whether granted under this Plan or any
other previous plan or grant.
5.3
Reservation of Shares - The Company will at all times reserve for issuance and keep available
such number of Shares as shall be sufficient to satisfy the requirements of the Plan.
6.

OPTION TERMS

6.1
Option With respect to each Option to be granted to an Optionee, the Board or Committee shall
specify the following terms in the Option between the Company and the Optionee:
(a)

the Date of Grant;

(b)

subject to Section 9.1 the Term, provided that the length of the Term shall in no event be
greater than ten years following the Date of Grant;

(c)

the Option Price, provided that the Option Price shall not be less than the Market Price;

(d)

any vesting schedule contained in the Certificate upon which the exercise of an Option is
contingent; provided that, subject to compliance with the policies of the Exchange, the
Board or Committee shall have complete discretion with respect to the terms of any such
vesting schedule, including, without limitation, discretion to:
(i)

permit partial vesting in stated percentage amounts based on the Term of such
Option; and

(ii)

permit full vesting after a stated period of time has passed from the Date of
Grant;

(e)

if the Optionee in respect of an Option grant is an employee, a representation by the
Company that the Optionee is a bona fide employee of the Company or Subsidiary of the
Company; and

(f)

such other terms and conditions as the Board or Committee deems advisable and are
consistent with the purposes of this Plan.

The Company will deliver to the Optionee a Certificate in the form attached hereto as Appendix
“A” detailing the terms of his or her Option, or in such other form as the Board or the Committee shall
determine from time to time.
6.2
Uniformity - Except as expressly provided herein, nothing contained in this Plan shall require
that the terms and conditions of Options granted under the Plan be uniform.
7.

EXERCISE OF OPTION

7.1
Method of Exercise - Subject to any limitations or conditions imposed upon an Optionee
pursuant to the Certificate or Section 6 hereof, an Optionee may exercise an Option by giving written
notice thereof to the Company at its principal place of business.
7.2
Vesting - The Board or Committee, subject to the policies of the Exchange, may determine and
impose terms upon which each Option shall become vested.
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7.3
Compliance with U.S. Securities Laws - As a condition to the exercise of an Option, the Board
or Committee may require the Optionee to make representations and warranties in writing at the time of
such exercise in order to establish, to the satisfaction of the Company and its legal counsel, that the
Shares may legally be issued in compliance with all applicable U.S. federal and state securities laws. If
required by applicable U.S. federal and state securities laws, a stop-transfer order against such Shares
shall be placed on the stock books and records of the Company, and a legend indicating that the stock
may not be pledged, sold or otherwise transferred unless an opinion of counsel is provided stating that
such transfer is not in violation of any applicable law or regulation, shall be stamped on the certificates
representing such Shares. The Board or Committee also may require such other documentation as they,
in their sole discretion, may from time to time determine to be necessary to comply with U.S. federal and
state securities laws. The Company has no obligation to undertake registration of Options or the Shares
of stock issuable upon the exercise of Options.
7.4
Payment of Option Price – Subject to Section 7.8, the notice described in Section 7.1 shall be
accompanied by full payment of the aggregate Option Price to the extent the Option is so exercised, and
full payment of any amounts the Company determines must be withheld for tax purposes from the
Optionee pursuant to the Option in accordance with Section 7.5 hereof. Such payment shall be in lawful
money (Canadian funds).
7.5
Withholding. The Company may withhold from any amount payable to an Optionee, either under
this Plan or otherwise, such amount as it reasonably believes is necessary to enable the Company to
comply with the applicable requirements of any federal, provincial, local, or foreign law, or any
administrative policy of any applicable tax authority, relating to the withholding of tax or any other required
deductions with respect to Options (“Withholding Obligations”). The Company may also satisfy any
liability for any such Withholding Obligations, on such terms and conditions as the Company may
determine in its discretion, by (a) requiring an Optionee, as a condition to the exercise of any Options or
acquisition of Shares pursuant to the Net Settlement provisions of Section 7.8, to make such
arrangements as the Company may require so that the Company can satisfy such Withholding
Obligations including, without limitation, requiring the Optionee to remit to the Company in advance, or
reimburse the Company for, any such Withholding Obligations or (b) selling on the Optionee’s behalf, or
requiring the Optionee to sell, any Shares acquired by the Optionee under the Plan, or retaining any
amount which would otherwise be payable to the Optionee in connection with any such sale.
7.6
Issuance of Certificates - Not later than the third business day after exercise of an Option in
accordance with Section 7 hereof, the Company shall issue and deliver to the Optionee a certificate or
certificates evidencing the Shares with respect to which the Option has been exercised. Until the
issuance of such certificate or certificates, no right to vote or receive dividends or any other rights as a
shareholder shall exist with respect to such Shares, notwithstanding the exercise of the Option. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the
certificate is issued, except as provided by Section 10 hereof.
7.7
Exercise Restriction - Except as provided pursuant to Sections 8.2, 8.3, 8.4, 8.5, 8.6 and 8.7, no
Option may be exercised unless the Optionee is, at the time of such exercise, a bona fide employee,
officer, director or Consultant, of the Company or any of its Affiliates, as the case may be, and shall have
been continuously such a bona fide employee, officer, director or Consultant, as the case may be.
7.8
Net Settlement – If and for so long as the Company’s Shares are listed on the Toronto Stock
Exchange, in lieu of exercising the Option by delivery of the exercise notice along with payment of the
Option Price as provided in Sections 7.1 and 7.4 hereof, with the prior written approval of the Company,
which may be granted or withheld in its sole discretion, any Optionee may elect to transfer and dispose of
a specified number of vested Options to the Company in exchange for a number of Shares having a fair
market value equal to the intrinsic value of such vested Options disposed of and transferred to the
Company (“Net Settlement”) by completing the Notice of Net Settlement set out as Appendix B. The
decision of whether or not to permit Net Settlement for any Option is in the sole discretion of the
Company and will be made on a case by case basis. Upon the Net Settlement of Options (the “Disposed
Options”), the Company shall deliver to the Optionee that number of fully paid and non-assessable
Shares (“X”) equal to the number of Shares that may be acquired by the Disposed Options (“Y”) multiplied
by the quotient obtained by dividing the result of the Market Price of one Share (“B”) less the Option Price
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per Share (“A”) by the Market Price of one Share (“B”). Expressed as a formula, such number of Shares
shall be computed as follows:
X = (Y) x

(B - A)
(B)

No fractional Shares shall be issuable upon the Net Settlement of Options, such Shares will be rounded
down to the nearest whole number.
8.

TRANSFERABILITY OF OPTIONS

8.1
Non-Transferable - Except as provided otherwise in this Section 8, Options are non-assignable
and non-transferable.
8.2
Death of Optionee - If the employment of an Optionee as an employee or Consultant of the
Company or any Affiliate, or the position of an Optionee as a director or officer of the Company or any
Affiliate, terminates as a result of his or her death, any Options held by such Optionee shall pass to the
Qualified Successor of the Optionee, and shall be exercisable by the Qualified Successor for a period of 1
year following such death, provided that in no case shall the Term of the Option extend beyond ten years
from the Date of Grant.
8.3
Disability of Optionee - If the employment of an Optionee as an employee or Consultant of the
Company or any Affiliate, or the position of an Optionee as a director or officer of the Company or any
Affiliate, is terminated by the Company or any Affiliate by reason of such Optionee's Disability, any Option
held by such Optionee that could have been exercised immediately prior to such termination of service
shall be exercisable by such Optionee, or by his Guardian, for a period of 1 year following the termination
of service of such Optionee, provided that in no case shall the Term of the Option extend beyond ten
years from the Date of Grant.
8.4
Disability and Death of Optionee - If an Optionee who has ceased to be employed by the
Company or any Affiliate by reason of such Optionee's Disability dies within 30 days after the termination
of such employment, any Option held by such Optionee that could have been exercised immediately prior
to his or her death shall pass to the Qualified Successor of such Optionee, and shall be exercisable by
the Qualified Successor for a period of 1 year following the death of such Optionee, provided that in no
case shall the Term of the Option extend beyond ten years from the Date of Grant.
8.5
Vesting - Options held by a Qualified Successor or exercisable by a Guardian shall, during the
period prior to their termination, continue to vest in accordance with any vesting schedule to which such
Options are subject.
8.6
Deemed Non-Interruption of Employment - Employment shall be deemed to continue intact
during any military or sick leave or other bona fide leave of absence if the period of such leave does not
exceed 90 days or, if longer, for so long as the Optionee's right to reemployment with the Company or
any Affiliate is guaranteed either by statute or by contract. If the period of such leave exceeds 90 days
and the Optionee's reemployment is not so guaranteed, then his or her employment shall be deemed to
have terminated on the ninety-first day of such leave.
9.

TERMINATION OF OPTIONS

9.1
Termination of Options - To the extent not earlier exercised or terminated in accordance with
Section 8 above, an Option shall terminate at the earliest of the following dates:
(a)

the termination date specified for such Option in the Certificate, conditional upon the
termination date occurring during a Blackout Period or within two business days after the
end of a Blackout Period, in which case the termination date would be extended to the
th
tenth (10 ) business day after the end of such Blackout Period;
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10.

(b)

where the Optionee's position as an employee, Consultant, director or officer of the
Company or any Affiliate is terminated for just cause, the date of such termination for just
cause;

(c)

where the Optionee's position as an employee, Consultant, officer or director of the
Company or any Affiliate terminates for a reason other than the Optionee's Disability,
death, or termination for just cause, 90 days after such date of termination, provided that
if an Optionee’s position with the Company changes from one of the said categories to
another category, such change shall not constitute termination for the purpose of this
Section 9.1(c). For greater certainty, the date of termination is the last day the Optionee
provided actual services to the Company and does not include any period of additional
notice at contract, common law or otherwise; and

(d)

the date of any sale, transfer, assignment or hypothecation, or any attempted sale,
transfer, assignment or hypothecation, of such Option in violation of Section 8.1 above.

ADJUSTMENTS TO OPTIONS

10.1
Alteration in Capital Structure – If there is any change in the Shares through or by means of a
declaration of stock dividends of the Shares or consolidations, subdivisions or reclassifications of the Shares,
or otherwise, the number of Shares available under the Plan, the Shares subject to any Option and the
Option Price therefor shall be adjusted proportionately by the Board and, if required, approved by the
Exchange or any other stock exchange having authority over the Company or the Plan, and such
adjustment shall be effective and binding for all purposes of the Plan.
10.2
Effect of Amalgamation, Merger or Arrangement – If the Company amalgamates,
merges or enters into a plan of arrangement with or into another corporation, any Shares receivable on
the exercise of an Option shall be converted into the securities, property or cash which the Optionee
would have received upon such amalgamation, merger or arrangement if the Optionee had exercised his
Option immediately prior to the record date applicable to such amalgamation, merger or
arrangement, and the exercise price shall be adjusted proportionately by the Board and such adjustment
shall be binding for all purposes of the Plan.
10.3
Acceleration on Change of Control – Upon a Change of Control or such other event as
provided for in an Optionee’s employment agreement with the Company, all Options shall become
immediately exercisable, notwithstanding any contingent vesting provisions to which such Options may
have otherwise been subject. Any proposed acceleration of vesting provisions is subject to prior Exchange
acceptance.
10.4
Acceleration of Date of Exercise – The Board shall have the right to accelerate the date of
vesting of any portion of any Option which remains unvested, subject to prior Exchange acceptance.
10.5
Determinations to be made by Board – Adjustments and determinations under this Section
10 shall be made by the Board, whose decisions as to the adjustments or determination which shall be
made, and the extent thereof, shall be final, binding, and conclusive.
10.6
Effect of a Take-over - If a bona fide offer (the “Offer”) for Shares is made to an Optionee or to
shareholders generally or to a class of shareholders which includes the Optionee, which Offer constitutes
a take-over bid within the meaning of the British Columbia Securities Act, as amended from time to time,
the Company shall, immediately upon receipt of notice of the Offer, notify each Optionee of full particulars
of the Offer, whereupon any Option held by an Optionee may be exercised in whole or in part by the
Optionee so as to permit the Optionee to tender the Shares received upon such exercise (the “Optioned
Shares”) to the Offer. If:
(a)

the Offer is not completed within the time specified therein; or

(b)

all of the Optioned Shares tendered by the Optionee pursuant to the Offer are not taken
up and paid for by the offeror pursuant thereto;
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the Optioned Shares or, in the case of clause (b) above, the Optioned Shares that are not taken up and paid
for, may be returned by the Optionee to the Company and reinstated as authorized but unissued shares and
with respect to such returned Optioned Shares, the Option shall be reinstated as if it had not been exercised.
If any Optioned Shares are returned to the Company under this Section, the Company shall refund the
Option Price to the Optionee for such Optioned Shares.
11.

TERMINATION AND AMENDMENT OF PLAN

11.1
Power of the Board to Terminate or Amend Plan - Subject to Section 11.2 and the acceptance
of the Exchange, the Board may terminate, suspend or amend the terms of the Plan, or any Option in any
manner without consent or approval from any Optionee or shareholder of the Company, including without
limitation:
(a)

to make any amendment of a typographical, grammatical, clerical or administrative nature
or clarification correcting or rectifying any ambiguity, immaterial inconsistency, defective
provision, mistake, or error or omission in this Plan;

(b)

to change the provisions relating to the manner of exercise of Options, including
changing or adding any form of financial assistance provided by the Company, or adding
or amending provisions relating to a cashless exercise of Options which provisions so
added or amended provide for a full deduction of the underlying Shares from the
maximum number reserved for issuance under this Plan;

(c)

to change the terms, conditions and mechanics of grant, vesting, exercise and early
expiry of Options, provided that no such change may extend the Term of Options granted
to Insiders (except as provided in Section 9.1);

(d)

to change the provisions for termination of Options so long as the change does not permit
the Company to grant an Option with a Term of more than 10 years or extend the Term of
an outstanding Option granted to an Insider (except as provided in Section 9.1);

(e)

to change the class of participants eligible to participate under the Plan; and

(f)

to make any addition to, deletion from or alteration of the provisions of this Plan that are
necessary to comply with applicable law or the requirements of any regulatory or
governmental agency or applicable stock exchange and to avoid unanticipated
consequences deemed by the Board to be inconsistent with the purpose of the Plan.

11.2
Shareholder Approval to Amend Plan – Notwithstanding any provisions to the contrary, the
Board may not do any of the following without obtaining approval by the affirmative votes of the holders of
a majority of the voting securities of the Company present, or represented, and entitled to vote at a
meeting duly held in accordance with the applicable corporate laws (excluding, to the extent required
pursuant to any applicable rules or regulations of any stock exchange on which the Shares are listed,
votes of securities held directly or indirectly by Insiders benefiting from the amendment):
(a)

reduce the exercise price of Options granted to Insiders, if the holder of such Options is
an Insider of the Company at the time of such proposed amendment;

(b)

modify the provisions of Section 4.2 or 4.3;

(c)

extend the Term of Options granted to Insiders (except as provided in Section 9.1), if the
holder of such Options is an Insider of the Company at the time of such proposed
amendment;

(d)

increase the maximum number of Shares issuable under the Plan to exceed 10% of the
issued Shares of the Company outstanding at the time of grant, determined in
accordance with Section 5; or
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(e)

modify the provisions of this Section 11.2;

despite the foregoing, the Board may amend the terms of the Plan to comply with the requirements of
any regulatory or governmental agency or applicable stock exchange or as a result in the changes in the
policies of the Exchange relating to incentive stock options, without obtaining the approval of the
Company’s shareholders.
11.3
No Grant During Suspension of Plan - No Option may be granted during any suspension, or
after termination, of the Plan. Amendment, suspension or termination of the Plan shall not, without the
consent of the Optionee, alter or impair any rights or obligations under any Option previously granted.
12.

CONDITIONS PRECEDENT TO ISSUANCE OF SHARES

12.1
Compliance with Laws - Shares shall not be issued with respect to an Option unless the
exercise of such Option and the issuance and delivery of such Shares shall comply with all relevant
provisions of law, including, without limitation, any applicable Canadian provincial and federal and United
States state and federal securities laws, the rules and regulations thereunder, requirements of any stock
exchange or quotation system upon which such Shares may then be listed, and such issuance shall be
further subject to the approval of counsel for the Company with respect to such compliance, including the
availability of an exemption from registration for the issuance and sale of such Shares. The inability of the
Company to obtain from any regulatory body the authority deemed by the Company to be necessary for
the lawful issuance and sale of any Shares under this Plan, or the unavailability of an exemption from
registration for the issuance and sale of any Shares under this Plan, shall relieve the Company of any
liability with respect to the non-issuance or sale of such Shares.
13.

USE OF PROCEEDS

13.1
Use of Proceeds - Proceeds from the sale of Shares pursuant to the Options granted and
exercised under the Plan shall constitute general funds of the Company and shall be used for general
corporate purposes, or as the Board otherwise determines.
14.

NOTICES

14.1
Notices - All notices, requests, demands and other communications required or permitted to be
given under this Plan and the Options granted under this Plan shall be in writing and shall be either
served personally on the party to whom notice is to be given, in which case notice shall be deemed to
have been duly given on the date of such service; emailed, in which case notice shall be deemed to have
been given on the date the email was sent; faxed, in which case notice shall be deemed to have been
duly given on the date the fax is sent; or mailed to the party to whom notice is to be given, by first class
mail, registered or certified, return receipt requested, postage prepaid, and addressed to the party at his
or its most recent known address, in which case such notice shall be deemed to have been duly given on
the tenth postal delivery day following the date of such mailing.
15.

MISCELLANEOUS PROVISIONS

15.1
No Obligation to Exercise - Optionees shall be under no obligation to exercise Options granted
under this Plan.
15.2
No Obligation to Retain Optionee - Nothing contained in this Plan shall obligate the Company
or any Affiliate to retain an Optionee as an employee, officer, director, or Consultant for any period, nor
shall this Plan interfere in any way with the right of the Company or any Affiliate to reduce such
Optionee's compensation.
15.3
Duration of the Plan – Subject to the provisions of Section 11, the Plan shall remain in effect
until all Options granted under the Plan have expired pursuant to the provisions of the Plan or have been
satisfied by the issuance of Shares or the payment of cash.
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15.4
Binding Agreement - The provisions of this Plan and each Option with an Optionee shall be
binding upon such Optionee and the Qualified Successor or Guardian of such Optionee.
15.5
Use of Terms - Where the context so requires, references herein to the singular shall include the
plural, and vice versa, and references to a particular gender shall include either or both genders.
15.6
Headings - The headings used in this Plan are for convenience of reference only and shall not in
any way affect or be used in interpreting any of the provisions of this Plan.
15.7
No Representation or Warranty - The Company makes no representation or warranty as to the
future market value of any Shares issued in accordance with the provisions of this Plan.
15.8
Plan Subject to Exchange Policies - The provisions of this Plan are subject to the relevant
policies of the Exchange.
15.9
No Right to Employment - This Plan shall not be interpreted as either an employment or trust
agreement. Nothing in this Plan nor any Committee guidelines nor any action taken hereunder shall be
construed as giving any Person the right to be retained in the continued employ or service of the
Company or any of its subsidiaries, or giving any Person or any other person the right to receive any
benefits not specifically expressly provided in this Plan nor shall it interfere in any way with any other right
of the Company to terminate the employment or service of any Person at any time.
16.

EFFECTIVE DATE OF PLAN

16.1

Effective Date of Plan - This Plan shall be effective as of the Effective Date, as defined herein.

Effective Date of Plan: June 20, 2018

Q-12

APPENDIX A
SOLARIS COPPER INC.

STOCK OPTION CERTIFICATE
(the “Certificate”)
Date:



To:



Re:

Grant of Stock Option

This Certificate certifies that Solaris Copper Inc. (the “Company”) has granted to you an option (the
“Option”) to purchase common shares in the capital of the Company pursuant to the Company’s Stock
Option Plan (the “Plan”) established by the Company or any successor plan thereto, as amended from
time to time in accordance with its terms.
Your Option is subject to the terms and conditions of the Plan which are deemed to be incorporated in
this Certificate, and to the following specific provisions:


Date of Grant:
Type of Grant:

Stock Option.

Number of Options:



Option Price:

$per share.

Term of Option:

.

Option Vesting Schedule:

.

THE EXERCISE OF THIS OPTION IS SUBJECT TO THE TERMS AND RESTRICTIONS SET OUT IN
THE STOCK OPTION PLAN. TERMS HAVE THE MEANING AS SET OUT IN THE STOCK OPTION
PLAN.
Any shares issued to you as a result of the exercise of your Option will be issued under an exemption
from the prospectus requirements of the Securities Act (British Columbia) (the “Act”). The sale by you of
those shares is subject to resale rules pursuant to applicable Canadian securities laws.
If you are a resident of the United States, you are also reminded that this Option may not be exercised
except pursuant to an effective registration statement under the United States Securities Act of 1933, as
amended, and all applicable U.S. state securities laws, or pursuant to available exemptions from such
registration requirements.
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You may exercise the Option in whole or in part, from time to time, by delivering to the Company a notice
on the form attached as Exhibit “A” to this Certificate. Such notice must be accompanied by (i) a certified
cheque, bank draft or wire payment payable to the Company for the full amount of the Option Price for the
Options then being exercised or (ii) a Notice of Net Settlement in the form of Appendix “B” to the Plan.
Upon such payment or delivery, the Company shall issue and deliver or cause to be issued and delivered
to you share certificates in your name for the number of Options so exercised.

SOLARIS COPPER INC.

Per:

Authorized Signatory
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This is EXHIBIT “A” to
a Stock Option Certificate
granted by Solaris Copper Inc.
to 
To:

Solaris Copper Inc.

Re:

Stock Option Certificate dated  granted to the undersigned
by Solaris Copper Inc. (the “Stock Option Certificate”)

The undersigned hereby gives notice under the Stock Option Certificate of exercise of the Option (as
defined in the Stock Option Certificate) with respect to the number of Options designated below and
encloses a certified cheque, bank draft or confirmation of wire payment in the designated amount
representing payment in full for those shares.
Number of Options exercised:
Option Price:
Total Purchase Price:
In order to satisfy the Withholding Obligation (as defined in the Company’s Stock Option Plan), I hereby:
 (a) enclose a certified cheque, bank draft or confirmation of wire payment payable to Solaris Copper
Inc. for the estimated Withholding Obligation and agree that I will reimburse the Company for any amount
by which the actual Withholding Obligations exceed the estimated Withholding Obligations; or
 (b) advise the Company that ________________________ [Name of Brokerage Firm] (the “Broker”)
will provide the Company with the estimated Withholding Obligation in respect of the above Options in
exchange for certificates representing such number of shares to be issued upon due exercise of the
above Options that have been sold by the Broker for my account. Upon confirmation of the number of
shares sold by the Broker, I hereby direct you to deliver the applicable share certificates to the Broker. I
agree that I will reimburse the Company for any amount by which the actual Withholding Obligation
exceed the estimated Withholding Obligation.
Please prepare the share certificates, if any, issuable in connection with this exercise in the following
name(s):

Dated this _________ day of _________________________, 20______.

Signature of Optionee

Full Name - Please Print

Residential Address
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APPENDIX B

NOTICE OF NET SETTLEMENT

Date:



To:

Solaris Copper Inc.

The undersigned hereby requests, pursuant to the Solaris Copper Inc. (the “Company”) stock option plan
(the “Plan”), the Company accept the transfer, disposition and surrender of the right to exercise
______________ vested Options in exchange for, subject to the terms of the Plan and the Options, the
number of Shares representing the fair market value of the Options disposed of and transferred to the
Company pursuant to the net settlement provisions set out in Section 7.8 of the Plan (the “Net
Settlement Provisions”).
The undersigned, subject to the terms of the Plan and the Options, is requesting to receive the fair market
value of the Options in Shares pursuant to the Net Settlement Provisions.
The undersigned directs the Company to issue the certificate evidencing said Shares in the name of the
undersigned to be mailed to the undersigned at the following address:

By executing this Notice of Net Settlement the undersigned hereby confirms that the undersigned has
read the Plan and agrees to be bound by the provisions of the Plan, including, without limitation, the
withholding provisions in Section 7.5 thereof. All terms not otherwise defined in this Notice of Net
Settlement will have the meanings given to them under the Plan.
DATED the ____ day of ____________, _______.

Signature of Optionee

Name of Optionee (please print)
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SCHEDULE “R”
SOLARIS COPPER INC.
RESTRICTED SHARE UNIT PLAN
EFFECTIVE June 20, 2018
Article 1
General Provisions

1.1 Purpose
This Restricted Share Unit Plan is established as a vehicle by which equity-based incentives may be
awarded to the employees, consultants, directors and officers of the Corporation, to recognize and reward
their significant contributions to the long-term success of the Corporation including to align the
employees’, consultants’, directors’ and officers’ interests more closely with the shareholders of the
Corporation.
1.2 Definitions
As used in the Plan, the following terms have the following meanings:
(a) “Blackout Period” means a period of time formally imposed by the Corporation, pursuant to the
Corporation's policies, upon certain designated persons during which those persons may not trade in
any securities of the Corporation;
(b) “Board” means the Board of Directors of the Corporation;
(c) “Business Day” means any day that is not a Saturday, Sunday or a holiday (as defined in the
Interpretation Act (Canada)) in Vancouver, British Columbia;
(d) “Change of Control” includes:
(i)

the acquisition by any persons acting jointly or in concert (as determined by the Securities Act
(British Columbia)), whether directly or indirectly, of voting securities of the Corporation that,
together with all other voting securities of the Corporation held by such persons, constitute in
the aggregate more than 50% of all outstanding voting securities of the Corporation;

(ii)

an amalgamation, arrangement or other form of business combination of the Corporation with
another corporation that results in the holders of voting securities of that other corporation
holding, in the aggregate, more than 50% of all outstanding voting securities of the
corporation resulting from the business combination;

(iii)

the sale, lease or exchange of all or substantially all of the property of the Corporation to
another person, other than in the ordinary course of business of the Corporation or to a
related entity; or

(iv)

any other transaction that is deemed to be a “Change of Control” for the purposes of this Plan
by the Board in its sole discretion.

(e) “Committee” means the Compensation Committee of the Board or such other persons designated by
the Board to determine the grants of Restricted Share Units and administer this Plan;
(f) “Common Share” means a common share in the capital of the Corporation;
(g) “Consultant” means “Consultant” or “Consultant Company” as defined in the TSXV Policies;
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(h) “Corporation” means Solaris Copper Inc. and its successors and assigns;
(i) “Deferred Payment Date” means the date for an Eligible Person under the Plan after the
Redemption Date and not later than the Eligible Person’s Retirement Date which the Eligible Person
has elected to defer receipt of Common Shares;
(j) “Director” means a non-Employee director of the Board of the Corporation;
(k) “Disinterested Shareholder” means a holder of Common Shares that is not an insider (as defined in
the Securities Act (British Columbia)) nor an associate (as defined in the Securities Act (British
Columbia)) of an insider;
(l) “Dividend” means a dividend declared and payable on a Common Share in accordance with the
Corporation’s dividend policy as the same may be amended from time to time (an “Ordinary
Dividend”), and may, in the discretion of the Committee, include a special or stock dividend (a
“Special Dividend”), and may, in the discretion of the Committee, include a Special Dividend declared
and payable on a Common Share;
(m) “Eligible Person” means any Employee, Consultant, Director or Officer who is designated as an
Eligible Person pursuant to Section 2.1;
(n) “Employee” means an employee of the Corporation;
(o) “Exchange” means, collectively, the TSX Venture Exchange, any successor thereto and any other
stock exchange or trading facilities through which the Shares trade or are quoted from time to time;
(p) “Fair Market Value” means the closing price of the Common Shares on the Exchange on the
Business Day immediately prior to the relevant date, or if the Common Shares are not listed on the
Exchange, then on such other stock exchange or quotation system as may be selected by the
Committee, provided that, if the Common Shares are not listed or quoted on any other stock
exchange or quotation system, then the Fair Market Value will be the value determined by the
Committee in its sole discretion acting in good faith;
(q) “Grant Date” means any date determined from time to time by the Committee as a date on which a
grant of Restricted Share Units will be made to one or more Eligible Persons under this Plan;
(r) “Investor Relations Activities” shall have the meaning ascribed to such term in the TSXV Policies;
(s) “Officer” means an officer of the Corporation that has been duly appointed by the Board;
(t) “Plan” means this Restricted Share Unit Plan, as amended from time to time;
(u) “Redemption Date” in respect of any Restricted Share Unit means (i) the date as determined by the
Committee in its sole discretion, or (ii) if no date is set, the third anniversary of the Grant Date on
which such Restricted Share Unit was granted to the Eligible Person, unless (iii) Section 3.9, 4.1, 4.2,
6.2 is applicable, in which case the Redemption Date(s) in respect of such Restricted Share Unit shall
be the date(s) established as such in accordance with the applicable Section. Such dates shall, in all
cases, be in compliance with the requirements pertaining to the exception to the application of the
salary deferral arrangement rules in paragraph (k) of the definition of “salary deferral arrangement” in
subsection 248(1) of the Income Tax Act (Canada);
(v) “Reorganization” means any declaration of any stock dividend (other than a Special Dividend in
respect of which the Committee, in its discretion, determines that Eligible Persons are to be paid
pursuant to Section 3.7), stock split, combination or exchange of shares, merger, consolidation,
recapitalization, amalgamation, plan of arrangement, reorganization, spin-off or other distribution
(other than Ordinary Dividends) of the Corporation assets to shareholders or any other similar
corporate transaction or event which the Committee determines affects the Common Shares such
that an adjustment is appropriate to prevent dilution or enlargement of the rights of Eligible Persons
under this Plan;
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(w) “Restricted Share Unit” means one notional Common Share (without any of the attendant rights of a
shareholder of such Common Share, including, without limitation, the right to vote such Common
Share and the right to receive dividends thereon, except to the extent otherwise specifically provided
herein) credited by bookkeeping entry to a notional account maintained by the Corporation in respect
of an Eligible Person in accordance with this Plan;
(x) “Retirement” in respect of an Eligible Person means the Eligible Person ceasing to be an Employee,
Director, Contractor or Officer after attaining a stipulated age in accordance with the Corporation’s
normal retirement policy or earlier with the Corporation’s consent;
(y) “Retirement Date” means the date an Eligible Person ceases to be an Employee, Consultant,
Director, or Officer due to Retirement of the Eligible Person;
(z) “Share Compensation Arrangement” means any stock option, stock option plan, employee stock
purchase plan or any other compensation or incentive mechanism involving the issuance or potential
issuance of Common Shares, including a share purchase from treasury which is financially assisted
by the Company by way of a loan, guarantee or otherwise;
(aa) “Subsidiary” has the meaning set out in the Securities Act (British Columbia); and
(bb) “TSXV Policies” means the policies included in the TSXV Corporate Finance Manual and “TSXV
Policy” means any one of them.
1.3 Effective Date
The Plan shall be effective June 20, 2018; provided that no Common Shares may be issued under the
Plan until and unless all required Exchange, regulatory and shareholder approvals have been obtained
with respect to the issuance of Common Shares hereunder.
1.4 Governing Law; Subject to Applicable Regulatory Rules
The Plan shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein. The provisions of the Plan shall be subject
to the applicable by-laws, rules and policies of the Exchange and applicable securities legislation.
Article 2
Eligibility and Participation
2.1 Eligibility
This Plan applies to those Employees, Consultants, Directors and Officers whom the Committee
designates as eligible for a grant of Restricted Share Units pursuant to Section 3.1 (an “Eligible Person”).
The Committee shall make such a designation prior to each Grant Date. Any award of Restricted Share
Units issued hereunder to an Eligible Person who is subject to taxation in the United States shall be
subject to the additional terms and conditions set forth in Appendix B hereto.
2.2 Rights Under the Plan
Subject to Sections 4 and 5, an Eligible Person who has been granted Restricted Share Units shall
continue to have rights in respect of such Restricted Share Units until such Restricted Share Units have
been redeemed for Common Shares in accordance with this Plan.
2.3 Copy of the Plan
The Corporation shall provide each Eligible Person with a copy of this Plan following the initial grant of
Restricted Share Units to such Eligible Person and shall provide each Eligible Person with a copy of all
amendments to this Plan.
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2.4 Limitation on Rights
Nothing in this Plan shall confer on any Employee, Consultant, Director or Officer any right to be
designated as an Eligible Person or to be granted any Restricted Share Units. There is no obligation for
uniformity of treatment of Eligible Persons or any group of Employees, Consultants, Directors, Officers or
Eligible Persons, whether based on salary or compensation, grade or level or organizational position or
level or otherwise. A grant of Restricted Share Units to an Eligible Person on one or more Grant Dates
shall not be construed to create a right to a grant of Restricted Share Units on a subsequent Grant Date.
2.5 Grant Agreements
Each grant of Restricted Share Units shall be evidenced by a written agreement executed by the Eligible
Person in substantially the form appended as Appendix A hereto. An Eligible Person will not be entitled to
any grant of Restricted Share Units or any benefit of this Plan unless the Eligible Person agrees with the
Corporation to be bound by the provisions of this Plan. By entering into an agreement described in this
Section 2.5, each Eligible Person shall be deemed conclusively to have accepted and consented to all
terms of this Plan and all bona fide actions or decisions made by the Committee. Such terms and consent
shall also apply to and be binding on the legal representative, beneficiaries, heirs and successors of each
Eligible Person.
2.6 Participation Limits
(a)

The number of Common Shares which may be reserved for issuance under the Plan shall not
exceed 3,000,000 Common Shares, subject to adjustment in accordance with Section 3.8, or
such greater number of Common Shares as shall have been duly approved by the Board and, if
required by the TSXV Policies or any other stock exchange on which the Common Shares of the
Corporation may then be listed, and by the shareholders of the Corporation.

(b)

The number of Common Shares which may be reserved for issuance under the Plan, in
combination with the aggregate number of Common Shares which may be issuable under any
other Share Compensation Arrangement, including the Corporation’s Stock Option Plan, shall not
exceed 10% of the total number of issued and outstanding Common Shares on a non-diluted
basis, or such greater number of Common Shares as shall have been duly approved by the
Board and, if required, by the TSXV Policies (if applicable) or any other stock exchange on which
the Common Shares of the Corporation may then be listed, and by the shareholders of the
Corporation.

(c)

If and for so long as the Corporation’s Common Shares are listed on the TSX Venture Exchange,
the number of Common Shares which may be issuable under the Plan and any other Share
Compensation Arrangement, within any one-year period:
(i) to any one Eligible Person, shall not exceed 5% of the total number of issued and
outstanding Common Shares on a non-diluted basis;
(ii) to Insiders as a group, shall not exceed 10% of the total number of issued and
outstanding Common Shares on a non-diluted basis;
(iii) to any one Consultant, shall not exceed 2% of the total number of issued and outstanding
Common Shares on a non-diluted basis; and
(iv) to all Eligible Persons retained by the Corporation to provide Investor Relations Activities,
shall not exceed 2% of the total number of issued and outstanding Common Shares on a
non-diluted basis.

(d)

If and for so long as the Corporation’s Common Shares are listed on the Toronto Stock
Exchange, the number of Common Shares which may be issued under the Plan and any other
Share Compensation Arrangement, within any one-year period, to Insiders, shall not exceed 10%
of the total number of issued and outstanding Common Shares on a non-diluted basis.
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2.7 No Fractional Shares
No fractional Common Shares may be issued under the Plan.
Article 3
Restricted Share Units
3.1 Grant of Restricted Share Units
On each Grant Date, the Committee shall designate Eligible Persons and determine the number of
Restricted Share Units to be granted to each Eligible Person in the Committee’s sole discretion.
Concurrent with the determination to grant Restricted Share Units to an Eligible Person, the Committee
shall determine the Redemption Date applicable to such Restricted Share Units, provided the Committee
shall have discretion to amend the Redemption Date after such grant. In addition, the Committee may, at
its sole discretion, at the time of the grant of Restricted Share Units, make such Restricted Share Units
subject to performance conditions to be achieved by the Corporation, the Eligible Person or a class of
Eligible Persons, prior to the Redemption Date, for such Restricted Share Units to entitle the holder
thereof to receive the Common Shares thereunder.
3.2 Redemption of Restricted Share Units
Unless redeemed earlier in accordance with this Plan, the Restricted Share Units of each Eligible Person
will be redeemed on or about each applicable Redemption Date or, if applicable, at a later Deferred
Payment Date(s), the Eligible Person will be entitled to receive and the Corporation will issue to the
Eligible Person a number of Common Shares equal to the number of Restricted Share Units (net of any
applicable statutory withholdings) that have vested on the Redemption Date(s) or Deferred Payment
Date(s), as the case may be.
3.3 Deferred Payment Date
Eligible Persons may elect to defer the receipt of all or any part of their entitlement to Common Shares
until a Deferred Payment Date.
3.4 Blackout Period
In the event the Redemption Date, determined in accordance with the Plan occurs during a Blackout
Period applicable to the relevant Eligible Person, then the Redemption Date, shall be the date that is the
tenth Business Day after the expiry of the Blackout Period.
3.5 Prior Notice of Deferred Payment Date
Eligible Persons who elect to set a Deferred Payment Date must give the Corporation written notice of
one or more Deferred Payment Dates not later than thirty (30) days prior to the applicable Redemption
Date(s). Eligible Persons may change a Deferred Payment Date by providing written notice to the
Corporation not later than thirty (30) days prior to the Deferred Payment Date.
3.6 Withholding Taxes
The Corporation may take such steps as are considered necessary or appropriate for the withholding of
any taxes which the Corporation is required by any law or regulation of any governmental authority
whatsoever to withhold in connection with any Common Share including, without limiting the generality of
the foregoing, the withholding of all or any portion of any payment or the withholding of the issue of
Common Shares to be issued under the Plan, until such time as the Eligible Person has paid the
Corporation for any amount which the Corporation is required to withhold with respect to such taxes or
other amounts. Without limitation to the foregoing, the Committee may adopt administrative rules under
the Plan which provide for the sale of Common Shares (or a portion thereof) in the market upon the
issuance of such Common Shares under the provisions of the Plan to satisfy withholding obligations
under the Plan.
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3.7 Payment of Dividend Equivalents
When Dividends are paid on Common Shares, an Eligible Person shall be credited with Dividend
equivalents in respect of the Restricted Share Units credited to the Eligible Person’s account as of the
record date for payment of Dividends. Such Dividend equivalents shall be converted into additional
Restricted Share Units (including fractional Restricted Share Units) based on the Fair Market Value per
Common Share on the date credited.
3.8 Adjustments
If any change occurs in the outstanding Common Shares by reason of a Reorganization, the Committee,
in its sole discretion, and without liability to any person, shall make such equitable changes or
adjustments, if any, as it considers appropriate, in such manner as the Committee may consider
equitable, to reflect such change or event including, without limitation, adjusting the number of Restricted
Share Units credited to Eligible Persons and outstanding under the Plan, provided that any such
adjustment will not otherwise extend the Redemption Date otherwise applicable. The Corporation shall
give notice to each Eligible Person of any adjustment made pursuant to this section and, upon such
notice, such adjustment shall be conclusive and binding for all purposes. The existence of outstanding
Restricted Share Units shall not affect in any way the right or power and authority of the Corporation or its
shareholders to make or authorize any alteration, recapitalization, reorganization or any other change in
the Corporation’s capital structure or its business or any merger or consolidation of the Corporation, any
issue of bonds, debentures or preferred or preference shares (ranking ahead of the Common Shares or
otherwise) or any right thereto, or the dissolution or liquidation of the Corporation, any sale or transfer of
all or any part of its assets or business or any corporate act or proceeding whether of a similar character
or otherwise.
3.9 Offer for Common Shares – Change of Control
Notwithstanding anything else herein to the contrary, subject to prior approval of the Exchange if required,
in the event of a Change of Control, then the Corporation shall redeem 100% of the Restricted Share
Units granted to the Eligible Persons and outstanding under the Plan as soon as reasonably practical, but
no later than thirty (30) days following the Redemption Date for an equal number of Common Shares. For
the purposes of this Section 3.8, the Redemption Date shall be the date on which the Change of Control
occurs.
Article 4
Events Affecting Entitlement
4.1 Termination of Employment or Election as a Director
(a)

Voluntary Termination or Termination for Cause. If an Eligible Person is terminated by the
Corporation for cause (as determined by the Corporation), or if an Eligible Person, voluntarily
terminates employment for any reason or resigns as a Director, as applicable, prior to a
Redemption Date, all of the Eligible Person’s Restricted Share Units shall be cancelled and no
amount shall be paid by the Corporation to the Eligible Person in respect of the Restricted Share
Units so cancelled. Any Restricted Share Units outstanding after a Redemption Date for which an
Eligible Person who is terminated as set out in this Section 4.1(a) has elected a Deferred
Payment Date shall be redeemed for an equal number of Common Shares as soon as possible.

(b)

Involuntary Termination. The Restricted Share Units of an Eligible Person which have vested
on the applicable date, other than a Director, who is involuntarily terminated by the Corporation,
for reasons other than cause, shall be redeemed for an equal number of Common Shares. For
the purposes of this Section 4.1(b), the Redemption Date shall be the date on which the
employment of the Eligible Person, other than a Director, is terminated as stated in a written
notice of termination, irrespective of any entitlement of the Eligible Person to notice, pay in lieu of
notice or benefits beyond the termination date.

(c)

Termination related to Directors. The Restricted Share Units of a Director, who is not reelected at an annual or special meeting of shareholders shall be redeemed for such number of
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Common Shares equal to the number of Restricted Share Units that have vested on the
Redemption Date. For purposes of this Section 4.1(c), the Redemption Date shall be the date on
which the annual or special meeting is held.
4.2 Death
All of the Restricted Share Units of an Eligible Person who dies shall be redeemed in accordance with
Section 3.2. For the purposes of the foregoing, the Redemption Date shall be the date of the Eligible
Person’s death.
4.3 No Grants Following Last Day of Active Employment
In the event of termination of any Eligible Person’s employment with the Corporation, such Eligible
Person shall not be granted any Restricted Share Units pursuant to Section 3.1 after the last day of active
employment of such Eligible Person. Without limiting the generality of the foregoing and of Section 2.4,
notwithstanding any other provision hereof, and notwithstanding any provision of any employment
agreement between any Eligible Person and the Corporation, no Eligible Person will have any right to be
awarded additional Restricted Share Units, and shall not be awarded any Restricted Share Units,
pursuant to Section 3.1 after the last day of active employment of such Eligible Person on which such
Eligible Person actually performs the duties of the Eligible Person’s position, whether or not such Eligible
Person receives a lump sum payment of salary or other compensation in lieu of notice of termination, or
continues to receive payment of salary, benefits or other remuneration for any period following such last
day of active employment. Notwithstanding any other provision hereof, or any provision of any
employment agreement between the Corporation and an Eligible Person, in no event will any Eligible
Person have any right to damages in respect of any loss of any right to be awarded Restricted Share
Units pursuant to Section 3.1 after the last day of active employment of such Eligible Person and no
severance allowance, or termination settlement of any kind in respect of any Eligible Person will include
or reflect any claim for such loss of right and no Eligible Person will have any right to assert, claim, seek
or obtain, and shall not assert, claim, seek or obtain, any judgment or award in respect of or which
includes or reflects any such right or claim for such loss of right.
Article 5
Administration
5.1 Transferability
Rights respecting Restricted Share Units shall not be transferable or assignable other than by will or the
laws of decent and distribution.
5.2 Administration
The Committee shall, in its sole and absolute discretion, but subject to applicable corporate, securities
and tax law requirements: (i) interpret and administer the Plan; (ii) establish, amend and rescind any rules
and regulations relating to the Plan; and (iii) make any other determinations that the Committee deems
necessary or desirable for the administration and operation of the Plan. The Committee may delegate to
any person any administrative duties and powers under this Plan. The Committee may correct any defect
or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent the
Committee deems, in its sole and absolute discretion, necessary or desirable. Any decision of the
Committee with respect to the administration and interpretation of the Plan shall be conclusive and
binding on the Eligible Person and his or her legal representative. The Board may establish policies
respecting minimum ownership of Common Shares of the Corporation by Eligible Persons and the ability
to elect Restricted Share Units to satisfy any such policy.
5.3 Records
The Corporation will maintain records indicating the number of Restricted Share Units credited to an
Eligible Person under the Plan from time to time and the Grant Dates of such Restricted Share Units.
Such records shall be conclusive as to all matters involved in the administration of this Plan.
5.4 Statements
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The Corporation shall furnish annual statements to each Eligible Person indicating the number of
Restricted Share Units credited to the Eligible Person and the Grant Dates of the Restricted Share Units
and such other information that the Corporation considers relevant to the Eligible Person.
5.5 Legal Compliance
Without limiting the generality of the foregoing, the Committee may take such steps and require such
documentation from Eligible Persons as the Committee may determine are desirable to ensure
compliance with all applicable laws and legal requirements, including all applicable corporate and
securities laws and regulations of any country, and any political subdivisions thereof, and the by-laws,
rules and regulations of any stock exchanges or other organized market on which Common Shares may
from time to time be listed or posted and any applicable provisions of the Income Tax Act (Canada), as
amended or income tax legislation or any other jurisdiction.
Article 6
Amendment and Termination
6.1 Amendment
(a)

The Board reserves the right, in its sole discretion, to amend, suspend or terminate the Plan or
any portion thereof at any time, in accordance with applicable legislation, without obtaining the
approval of shareholders. Notwithstanding the foregoing, the Corporation will be required to
obtain shareholder approval for any amendment related to:
(i) increasing the number or percentage of issued and outstanding Common Shares
available for grant under the Plan;
(ii) a change in the method of calculation of redemption of Restricted Share Units held by
Eligible Persons; and
(iii) an extension to the term for redemption of Restricted Share Units held by Insiders.

(b)

Unless an Eligible Person otherwise agrees, any amendment to the Plan or Restricted Share Unit
shall apply only in respect of Restricted Share Units granted on or after the date of such
amendment.

(c)

Without limiting the generality of the foregoing, the Board may make the following amendments to
the Plan, without obtaining shareholder approval:
(i) amendments to the terms and conditions of the Plan necessary to ensure that the Plan
complies with the applicable regulatory requirements, including the rules of the
Exchange, in place from time to time;
(ii) amendments to the provisions of the Plan respecting administration of the Plan and
eligibility for participation under the Plan;
(iii) amendments to the provisions of the Plan respecting the terms and conditions on which
Restricted Share Units may be granted pursuant to the Plan, including the provisions
relating to the payment of the Restricted Share Units; and
(iv) amendments to the Plan that are of a “housekeeping” nature.

6.2 Termination of the Plan
The Board may from time to time amend or suspend this Plan in whole or in part and may at any time
terminate this Plan. No such amendment, suspension or termination shall adversely affect the rights of
any Eligible Person at the time of such amendment, suspension or termination with respect to outstanding
and unredeemed Restricted Share Units credited to such Eligible Person without the consent of the
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affected Eligible Person. If the Board terminates the Plan, no new Restricted Share Units will be awarded
to any Eligible Person, but outstanding and unredeemed previously credited Restricted Share Units shall
remain outstanding, be entitled to payments as provided under Section 3.6, and be paid in accordance
with the terms and conditions of this Plan existing at the time of termination. This Plan will finally cease to
operate for all purposes when the last remaining Eligible Person receives a payment in satisfaction of all
outstanding and unredeemed Restricted Share Units credited to such Eligible Person, or all outstanding
and unredeemed Restricted Share Units credited to such Eligible Person are cancelled pursuant to the
provisions thereof.
Article 7
General
7.1 Rights to Common Shares
This Plan shall not be interpreted to create any entitlement of any Eligible Person to any Common
Shares, or to the dividends payable pursuant thereto, except as expressly provided herein. A holder of
Restricted Share Units shall not have rights as a shareholder of the Corporation with respect to any
Common Shares which may be issuable pursuant to the Restricted Share Units so held, whether voting,
right on liquidation or otherwise.
7.2 No Right to Employment
This Plan shall not be interpreted as either an employment or trust agreement. Nothing in this Plan nor
any Committee guidelines or any agreement referred to in Section 2.5 nor any action taken hereunder
shall be construed as giving any Eligible Person the right to be retained in the continued employ or
service of the Corporation or any of its subsidiaries, or giving any Eligible Person or any other person the
right to receive any benefits not specifically expressly provided in this Plan nor shall it interfere in any way
with any other right of the Corporation to terminate the employment or service of any Eligible Person at
any time.
7.3 Right to Funds
Neither the establishment of this Plan nor the granting of Restricted Share Units under this Plan shall be
deemed to create a trust. Amounts payable to any Eligible Person under the Plan shall be a general,
unsecured obligation of the Corporation. The right of the Employees, Consultants, Directors or Officers to
receive payment pursuant to this Plan shall be no greater than the right of other unsecured creditors of
the Corporation.
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APPENDIX A
RESTRICTED SHARE UNIT AGREEMENT

This Restricted Share Unit Grant Agreement is made the
day of
, 20
between
___________________________________________, the undersigned “Eligible Person” (the “Eligible
Person”), being an employee, consultant, director or officer of Solaris Copper Inc. (the “Corporation”),
name or designated pursuant to the terms of the Restricted Share Unit Plan of the Corporation (which
Plan, as the same may from time to time be modified, supplemented or amended and in effect, is herein
referred to as the “Plan”), and the Corporation.
In consideration of the grant of Restricted Share Units made to the Eligible Person pursuant to the Plan
(the receipt and sufficiency of which are hereby acknowledged), the Eligible Person hereby agrees and
confirms that:
1.

The Eligible Person has received a copy of the Plan and has read, understands and agrees
to be bound by the provisions of the Plan.

2.

The Eligible Person accepts and consents to and shall be deemed conclusively to have
accepted and consented to, and agreed to be bound by, the provisions and all terms of the
Plan and all bona fide actions or decisions made by the Board, the Committee, or any person
to whom the Committee may delegate administrative duties and powers in relation to the
Plan, which terms and consent shall also apply to and be binding on the legal
representatives, beneficiaries and successors of the undersigned.

3.

On ____________, 20
, the Eligible Person was granted
Restricted Share Units, which grant is evidenced by this Agreement.

4.

The Redemption Date(s) for the Restricted Share Units is/are as follows:

5.

The Restricted Share Units, which grant is evidenced by this Agreement, are also subject to
the terms and conditions contained in the appendixes, if any, attached hereto.

6.

This Restricted Share Unit Grant Agreement shall be considered as part of and an
amendment to any employment agreement between the Eligible Person and the Corporation
and the Eligible Person herby agrees that the Eligible Person will not make any claim under
that employment agreement for any rights or entitlement under the Plan or damages in lieu
thereof except as expressly provided in the Plan.

This Agreement shall be determined in accordance with the laws of the province of British Columbia and
the laws of Canada applicable therein. Words used herein which are defined in the Plan shall have the
respective meanings ascribed to them in the Plan.

SOLARIS COPPER INC.

ELIGIBLE PERSON

Per: ___________________________
Authorized Signatory

____________________________
Print Name:
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RESTRICTED SHARE UNIT AGREEMENT - APPENDIX

The additional terms and conditions attached to the Restricted Share Units, which grant is evidenced by
this Agreement, are as follows:
1.

[•]

EQUINOX GOLD CORP.

ELIGIBLE PERSON

Per: ___________________________
Authorized Signatory

____________________________
Print Name:
(Eligible Person)
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Appendix “B”
ADDENDUM FOR DESIGNATED EMPLOYEES SUBJECT TO UNITED STATES TAXATION
The purpose of this Addendum is to establish certain rules and limitations applicable to an award of RSUs
issued under the Solaris Copper Inc. Restricted Share Unit Plan Restricted Share Unit Plan (the “Plan”)
to an Eligible Person who is subject to taxation in the United States (“U.S. Grantee”). Terms defined in
the Plan and used in this Addendum shall have the meanings set out in the Plan document, as amended
from time to time.
1. GENERAL.
(a) In the event of any contradiction, whether explicit or implied, between the provisions of
this Addendum and the remainder of the Plan, the provisions of the Addendum shall
prevail with respect to a grant of RSUs to a U.S. Grantee.
(b) The provisions specified in this Addendum shall apply solely to RSUs granted to U.S.
Grantees and shall form an integral part of the Plan with respect to such RSUs, subject
to any restrictions or limitations as provided in applicable law.
(c) All RSUs issued under the Plan to a U.S. Grantee are intended to comply with or be
exempt from the requirements of Section 409A of the Code, and the regulations
thereunder, and all provisions shall be read, interpreted and applied with that purpose
in payments are made under the RSUs. Each recipient of RSUs who is or who
becomes a U.S. Grantee is advised to consult with his or her personal tax advisor with
respect to the tax consequences under federal, state, local, and other tax laws of the
receipt of an RSU.
2. DEFINITIONS.
As used in this Addendum to the Plan and, unless otherwise specified, the following terms have
the following meanings:
(a) “Code” means the U.S. Internal Revenue Code of 1986, as amended, and regulations
and other guidance thereunder.
(b) “Separation from Service” shall mean that employment or service with the
Corporation and any entity that is to be treated as a single employer with the
Corporation for purposes of United States Treasury Regulation Section 1.409A-1(h)
terminates such that it is reasonably anticipated that no further services will be
performed.
(c) “Specified Employee” means a US Grantee who meets the definition of “specified
employee,” as defined in Section 409A(a)(2)(B)(i) of the Code.
3. REDEMPTION AND SETTLEMENT OF RSUs.
(a) Redemption of RSUs. For the avoidance of doubt and notwithstanding anything to the
contrary in the Plan or otherwise, any RSUs issued to a US Grantee shall be redeemed
on the date set out in the RSU Grant Agreement, or such earlier date in accordance
with Section 3.9, 4.1, 4.2, or 6.2 of the Plan, as applicable, subject to the terms set out
in this Addendum. Notwithstanding Section 3.1 of the Plan, the Committee shall not
amend the Redemption Date for RSUs issued to a US Grantee after the Grant Date.
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(b) Deferred Payment Date. Notwithstanding Section 3.5 of the Plan, if any US Grantee
desires to elect a Deferred Payment Date, then he or she must do so in writing
pursuant to an Election Deferral Form (attached as Appendix C) on or prior to
December 31 of the calendar year prior to the calendar year of the grant; provided that,
the Deferred Payment Date may be specified at any time prior to the grant date, if the
award requires the Participant’s continued service for not less than 12 months after the
grant date in order to vest in such award subject to the provisions of Section 409A. Any
such election shall be irrevocable as of the last date in which it is permitted to be made
in accordance with the forgoing sentence. Notwithstanding anything to the contrary in
the Plan or otherwise, with respect to a US Grantee who has elected his or her
“Retirement” as the Deferred Payment Date, no redemption of RSUs shall be made
unless and until such US Grantee has experienced a Separation from Service.
(c) Dividend Equivalents. Any additional RSUs issued to a US Grantee in respect of
Dividend Equivalents in accordance with Section 3.7 of the Plan shall be settled at the
same time as the underlying RSUs for which they were awarded.
(d) Change in Control. In accordance with Section 3.9 of the Plan and notwithstanding
anything to the contrary in the US Grantee’s deferral election or otherwise, all RSUs
shall be settled within thirty (30) days of the Change in Control; provided that such
Change in Control constitutes a “change in control” for purposes of Section 409A of the
Code.
(e) Payments to Specified Employees. Solely to the extent required by Section 409A, any
payment in respect of RSUs which is subject to Section 409A and which has become
payable on or following Separation from Service to any US Grantee who is determined
to be a Specified Employee shall not be paid before the date which is six months after
such Specified Employee’s Separation from Service (or, if earlier, the date of death of
such Specified Employee). Following any applicable six month delay of payment, all
such delayed payments shall be made to the Specified Employee in a lump sum on the
earliest possible payment date.
4. SATISFACTION OF WITHHOLDING TAXES.
(c) Each US Grantee is solely responsible and liable for the satisfaction of all taxes and
penalties that may be imposed on or for the account of such US Grantee in connection
with the Plan or any other plan maintained by the Corporation (including any taxes and
penalties under Section 409A), and neither the Corporation nor any affiliate of the
Company shall have any obligation to indemnify or otherwise hold such US Grantee (or
any beneficiary) harmless from any or all of such taxes or penalties.
(d) Notwithstanding anything to the contrary, the aggregate amount of such cash or the Fair
Market Value of any Common Shares withheld, in either case, as of the date of
settlement of the RSUs, must be equal to the full minimum statutory tax withholding
amount payable by the U.S. Grantee in connection with such settlement. Any Common
Shares withheld to satisfy the U.S. Grantee’s minimum statutory tax withholdings
obligations will be valued at the Fair Market Value of such Common Shares on the
settlement date.
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5. ADMINISTRATION.
Without derogating from the powers and authorities of the Board of Directors detailed in the Plan,
and unless specifically required under applicable law, the Board of Directors shall also have the
sole and full discretion and authority, without the need to submit its determinations or actions for
approval by the shareholders of the Corporation, to administer this Addendum and all related
actions including, in addition to any powers and authorities specified in the Plan, the performance,
from time to time and at any time, of the following:
(a) Determining the terms and conditions, not inconsistent with the terms of the Addendum
to the Plan, of any award of RSUs granted including, but not limited to, the Common
Share price, the vesting of any RSUs or the acceleration of vesting or waiver of a
forfeiture restriction, based in each case on such factors as the Administrator shall
determine, in its sole discretion;
(b) Adopting standard forms of notices or other communications which may be, or are
required to be, given to U.S. Grantees, incorporating and reflecting, inter alia, relevant
provisions regarding the award of RSUs in accordance with this Addendum, and
amending or modifying the terms of such standard forms from time to time; and
(c) amending or modifying this Addendum to the extent the Board in its sole discretion
deems necessary or advisable to comply with any guidance issued under Section 409A
or other tax regulation.
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Appendix “C”
DEFERRAL ELECTION FOR US GRANTEES

SOLARIS COPPER INC.
RESTRICTED SHARE UNIT PLAN
ELECTION FORM FOR AWARD GRANTED OR TO BE GRANTED IN [MONTH/YEAR]
FOR US GRANTEES
I,
, elect to have a Deferred Payment Date
of calendar year [
], or if earlier on my Separation from
Service in respect of all of the Restricted Share Units (including any accumulated dividend/distribution
equivalents) granted to me under the Restricted Share Agreement dated [specify date], and otherwise in
accordance with the Plan and the special provisions of the Addendum to the Plan applicable to US
Grantees.
This election shall be irrevocable as of the last date in which I am permitted to make such election in
accordance with Section 3(b) of the Addendum to the Plan and I shall only be permitted to revoke or
modify this election up to such date. [I understand that this election shall apply to any other grants of
RSUs that I may be granted in the future (if any) and any cash compensation payable in future calendar
years (and will become irrevocable as of December 31 of the prior calendar year) until I make a later
election, which election shall be made no later than the date set forth in Section 3(b) of the Addendum to
the Plan. I acknowledge that my receipt of the above referenced grant of RSUs does not give me any
right to receive any future grants of RSUs or other equity-based awards, and that any such future grants
will be at the sole discretion of the Corporation.]
All capitalized terms not defined in this Election Form have the meaning set out in the Plan.
The undersigned understands and agrees that the granting and redemption of Restricted Share Units are
subject to the terms and conditions of the Plan which are incorporated into and form a part of this Election
Form.

Employee/Officer Name

Date

Employee/Officer Signature

Witness

Date
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SCHEDULE “S”
SOLARIS COPPER INC.
ADVANCE NOTICE POLICY
INTRODUCTION
Solaris Copper Inc. (the “Corporation”) is committed to: (i) facilitating orderly and efficient annual general
or, where the need arises, special meetings; (ii) ensuring that all shareholders receive adequate notice of
the director nominations and sufficient information with respect to all nominees; and (iii) allowing
shareholders to register an informed vote.
The purpose of this Advance Notice Policy (the “Policy”) is to establish a process that provides
shareholders, directors and management of the Corporation with direction on the nomination of directors.
This Policy is the framework by which the Corporation seeks to fix a deadline by which holders of record
of common shares of the Corporation must submit director nominations to the Corporation prior to any
annual or special meeting of shareholders and sets forth the information that a shareholder must include
in the notice to the Corporation for the notice to be in proper written form.
It is the position of the Corporation that this Policy is in the best interest of the Corporation and is
beneficial to shareholders and other stakeholders. This policy will be subject to an annual review, and will
reflect changes as required by securities regulatory agencies or stock exchanges, or so as to meet
industry standards.
NOMINATIONS OF DIRECTORS
1.

Subject only to the Business Corporations Act (British Columbia) (the “Act”), Applicable
Securities Laws (as defined below), and this Policy, only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors of the
Corporation. Nominations of persons for election to the board of directors of the Corporation (the
“Board”) may be made at any annual meeting of shareholders, or at any special meeting of
shareholders if one of the purposes for which the special meeting was called was the election of
directors:
a.
by or at the direction of the Board, including pursuant to a notice of meeting;
b.

by or at the direction or request of one or more shareholders pursuant to a proposal
made in accordance with the provisions of the Act, or a requisition of the shareholders
made in accordance with the provisions of the Act; or

c.

by any person (a “Nominating Shareholder”): (A) who, at the close of business on the
Notice Date (as defined below) and on the record date for notice at such meeting, is
entered in the securities register as a holder of one or more shares carrying the right to
vote at such meeting or who beneficially owns shares that are entitled to be voted at such
meeting; and (B) who complies with the notice procedures set forth below in this Policy.
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2.

In addition to any other applicable requirements, for a nomination to be made by a Nominating
Shareholder, the Nominating Shareholder must have given timely notice in proper written form to
the Corporate Secretary of the Corporation at the principal executive offices of the Corporation in
accordance with the provisions of this Policy.

3.

To be timely, a Nominating Shareholder’s notice to the Corporate Secretary of the Corporation
must be made:
a.
in the case of an annual meeting of shareholders, not less than 30 days prior to the date
of the annual meeting of shareholders; provided, however, that in the event that the
annual meeting of shareholders is to be held on a date that is less than 50 days after the
date (the “Notice Date”) on which the first public announcement (as defined below) of
the date of the annual meeting was made, notice by the Nominating Shareholder may be
made not later than the close of business on the tenth (10th) day following the later of: (i)
the date of the public announcement (as defined below) of this Policy; and (ii) the Notice
Date in respect of such meeting; or
b.

4.

in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not
later than the close of business on the fifteenth (15th) day following the day on which the
first public announcement (as defined below) of the date of the special meeting of
shareholders was made.

To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of the
Corporation must set forth:
a.

b.

for each person who the Nominating Shareholder proposes to nominate for election as a
director (each a “Proposed Nominee”), the following:
i.
the name, age, province and country of residence of the person;
ii.
the principal occupation or employment of the person for the past five years;
iii.
the class or series and number of shares in the capital of the Corporation which are
directly or indirectly controlled or which are directly or indirectly owned beneficially or
of record by the Proposed Nominee and his or her associates or affiliates as of the
record date for the meeting of the shareholders (if such date shall have been made
publicly available and shall have occurred) and as of the date of such notice;
iv.
full particulars regarding any contract, agreement, arrangement, understanding or
relationship (collectively, “Arrangements”), including without limitation, financial,
compensation and indemnity related Arrangements between the Proposed Nominee
or any associate or affiliate of the Proposed Nominee and any Nominating
Shareholder or any of its Representatives (defined below); and
v.
any other information relating to the Proposed Nominee or his or her associates or
affiliates that would be required to be disclosed in a dissident’s proxy circular in
connection with solicitations of proxies for election of directors pursuant to the Act
and Applicable Securities Laws.
for each Nominating Shareholder giving the notice and each beneficial owner, if any, on
whose behalf the nomination is made, the following:
i.
the name of the person;
ii.
the class or series and number of shares in the capital of the Corporation which are
directly or indirectly controlled or which are directly or indirectly owned beneficially or
of record by such person as of the record date of the meeting of the shareholders (if
such date shall have been made publicly available and shall have occurred) and as
of the date of such notice;
iii.
full particulars regarding (A) any proxy or other Arrangement pursuant to which such
person or any of its Representatives has a right to vote or direct the voting of any
shares of the Corporation, and (B) any other Arrangement of such person or any of
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iv.

its Representatives relating to the voting of any shares of the Corporation or the
nomination of any person(s) to the Board; and
any other information relating to such person or any of its Representatives that
would be required to be disclosed in a dissident’s proxy circular in connection with
solicitations of proxies for election of directors pursuant to the Act and Applicable
Securities Laws.

5.

All information to be provided in a timely notice pursuant to paragraph 3 above shall be provided
as of the date of such notice. If requested by the Corporation, the Nominating Shareholder shall
update such information forthwith so that it is true and correct in all material respects as of the
date that is 10 business days prior to the date of the meeting, or any adjournment or
postponement thereof.

6.

For greater certainty, paragraph 1 above shall be the exclusive means for any person to bring
nominations for election to the Board before any annual or special meeting of shareholders of the
Corporation. No person shall be eligible for election as a director of the Corporation unless
nominated in accordance with the provisions of this Policy; provided, however, that nothing in this
Policy shall be deemed to preclude discussion by a shareholder (as distinct from the nomination
of directors) at a meeting of shareholders of any matter in respect of which it would have been
entitled to submit a proposal pursuant to the provisions of the Act. The Chairman of the meeting
shall have the power and duty to determine whether a nomination was made in accordance with
the procedures set forth in the foregoing provisions and, if any proposed nomination is not in
compliance with such foregoing provisions, to declare that such defective nomination shall be
disregarded.

7.

For purposes of this Policy:
a.

Applicable Securities Laws means the applicable securities legislation of each relevant
province and territory of Canada, as amended from time to time, the rules, regulations
and forms made or promulgated under any such statute and the published national
instruments, multilateral instruments, policies, bulletins and notices of the securities
commission and similar regulatory authority of each province and territory of Canada;

b.

beneficially owns or beneficially owned means, in connection with the ownership of
shares in the capital of the Corporation by a person, (i) any such shares as to which such
person or any of such person’s Affiliates (as defined in the Act) owns at law or in equity,
or has the right to acquire or become the owner at law or in equity, where such right is
exercisable immediately or after the passage of time and whether or not on condition or
the happening of any contingency or the making of any payment, upon the exercise of
any conversion right, exchange right or purchase right attaching to any securities, or
pursuant to any agreement, arrangement, pledge or understanding whether or not in
writing; (ii) such shares as to which such person or any of such person’s Affiliates (as
defined in the Act) has the right to vote, or the right to direct the voting, where such right
is exercisable immediately or after the passage of time and whether or not on condition or
the happening of any contingency or the making of any payment, pursuant to any
agreement, arrangement, pledge or understanding whether or not in writing; and (iii) any
such shares which are owned beneficially within the meaning of this definition by any
other person with whom such person is acting jointly or in concert with respect to the
Corporation or any of its securities;

c.

public announcement means disclosure in a press release reported by a national news
service in Canada, or in a document publicly filed by the Corporation under its profile on
the System of Electronic Document Analysis and Retrieval at www.sedar.com; and
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d.

Representatives of a person means the affiliates and associates of such person, all
persons acting jointly or in concert with any of the foregoing, and the affiliates and
associates of any of such persons acting jointly or in concert, and Representative means
any one of them.

8.

Notwithstanding any other provision of this Policy, notice or other document or information
required to be given to the Corporate Secretary of the Corporation pursuant to this Policy may
only be given by personal delivery, facsimile transmission or by email (at such email address as
stipulated from time to time by the Corporate Secretary of the Corporation for purposes of this
notice), and shall be deemed to have been given and made only at the time it is served by
personal delivery, email (at the address as aforesaid) or sent by facsimile transmission (provided
that receipt of confirmation of such transmission has been received) to the Corporate Secretary at
the address of the principal executive offices of the Corporation; provided that if such delivery or
electronic communication is made on a day which is a not a business day in the Province where
the principal executive offices of the Corporation are located (a “Business Day”) or later than
5:00 p.m. (Vancouver time) on a day which is a Business Day, then such delivery or electronic
communication shall be deemed to have been made on the subsequent day that is a Business
Day.

9.

Notwithstanding the foregoing, the Board may, in its sole discretion, waive all or any requirement
in this Policy.

10.

The chair of any meeting of shareholders of the Corporation shall have the power to determine
whether any proposed nomination is made in accordance with this Policy, and if any proposed
nomination is not in compliance with the provisions of the Policy, the chair must declare that such
defective nomination shall not be considered at any meeting of shareholders.

11.

Nothing in this Policy shall obligate the Corporation or the Board to include in any proxy
statement or other shareholder communication distributed by or on behalf of the Corporation or
the Board any information with respect to any proposed nomination or any Nominating
Shareholder or Proposed Nominee.

CURRENCY
This Policy was adopted by the Board of Directors on June 20, 2018.
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The following information is provided on a post-Arrangement basis and contains significant amounts of
forward-looking information. Readers are cautioned that actual results may vary. See “Forward-Looking
Information” in the Circular.
All capitalized terms not defined herein have the same meanings ascribed to them in the Circular.
All currency in this Schedule “T” is stated in U.S. dollars unless otherwise indicated.
CORPORATE STRUCTURE

NAME, ADDRESS AND INCORPORATION
Equinox is a corporation incorporated under the BCBCA on March 23, 2007, as “Waterloo Resources
Ltd.” Equinox changed its name from “Waterloo Resources Ltd.” to “Lowell Copper Ltd.” on July 9, 2013,
in conjunction with the completion of a reverse take-over transaction. On October 6, 2016, in conjunction
with the completion of a court approved plan of arrangement pursuant to the BCBCA between Equinox,
Gold Mountain Mining Corporation and Anthem United Inc. (the “Gold Mountain Anthem
Combination”), Equinox changed its name from “Lowell Copper Ltd.” to “JDL Gold Corp.” On March 31,
2017, in conjunction with the completion of a court approved plan of arrangement pursuant to the BCBCA
between Equinox and Luna Gold Corp. (the “Luna Combination”), Equinox changed its name from “JDL
Gold Corp.” to “Trek Mining Inc.” On December 22, 2017, in conjunction with the completion of a court
approved plan of arrangement pursuant to the BCBCA between Equinox, NewCastle Gold Ltd. and
Anfield Gold Corp., Equinox changed its name from “Trek Mining Inc.” to “Equinox Gold Corp.”
Equinox’s head and registered offices are located at Suite 730-800 West Pender Street, Vancouver,
British Columbia, Canada, V6C 2V6.
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Equinox is a reporting issuer or the equivalent under the securities legislation of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and
Newfoundland. The Equinox Shares and Equinox Warrants are currently listed and traded on the TSX-V
under the symbol “EQX” and “EQX.WT”, respectively. The Equinox Shares and Equinox Warrants also
trade on the OTC Market in the United States under the symbol “EQXGF” and “EQXWF”, respectively.
Equinox’s fiscal year end is December 31.
Equinox’s Articles were amended to permit Equinox to deliver information by electronic means and other
means permitted by applicable securities laws, such as the “notice-and-access” provisions of National
Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer and
National Instrument 51-102 – Continuous Disclosure Obligations. Equinox Shareholders authorized and
approved the amendment to Equinox’s Articles by special resolution at a shareholders’ meeting held on
September 10, 2014.
INTERCORPORATE RELATIONSHIPS
Prior to the Arrangement, Equinox will incorporate Solaris Copper as a new wholly-owned subsidiary. On
completion of the Arrangement, Solaris Copper, Lowell Copper, Catalyst Copper Corp. and Ascenso
Inversiones, S.A. will cease to be subsidiaries of Equinox.
The following chart depicts the updated corporate structure of Equinox, together with the jurisdiction of
incorporation of Equinox’s subsidiaries, on a post-Arrangement basis.

DESCRIPTION OF THE BUSINESS
DESCRIPTION AND GENERAL DEVELOPMENT OF THE BUSINESS
Overview
Following the Arrangement, Equinox will continue as a gold company with the objective of becoming a
mid-tier gold producer. Equinox’s principal assets will continue to be its 100%-owned Aurizona Project in
Maranhão State, Brazil and its 100%-owned Castle Mountain Project in California, USA. Equinox will also
continue to hold 100% of the Elk Gold Project in British Columbia, Canada. (The Aurizona Project, Castle
Mountain Project, and Elk Gold Project are together referred to in this Schedule as the “Equinox
Projects”). Through the Koricancha Joint Venture (defined herein), Equinox also holds an 83.2% interest
in the Koricancha Mill in Peru.
Following the Arrangement, Equinox’s near-term focus will continue to be advancing the Aurizona Project
towards production with first gold pour targeted for year-end 2018, and completing a pre-feasibility study
for the Castle Mountain Project with the objective of recommencing production at that asset.
Aurizona Project
The Aurizona Project is a past-producing open pit mine and gold processing plant located in Maranhão
State, Brazil. The Aurizona Project is comprised of a mining license totaling 9,981 hectares and twentyseven exploration licenses totaling over 213,179 hectares. Included within the Aurizona Project are the
Piaba and Boa Esperança gold deposits and over ten near-mine exploration targets, which Equinox is
2
actively exploring. The approximately 450 km “brownfield properties”, including the Piaba deposit, are
subject to a graduated net smelter returns royalty to Sandstorm Gold Ltd. (“Sandstorm”) that ranges from
3% to 5%, depending on the price of gold and subject to a government royalty that is 1.5% of gross gold
2
sales. The approximately 1,800 km of “greenfields” early-stage exploration properties are subject to a
government royalty that is 1.5% of gross gold sales and also subject to a 2% net smelter returns royalty to
Sandstorm.
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The Aurizona Project produced gold from 2010 to 2015 but was placed on care and maintenance in the
third quarter of 2015. Equinox has been focused on redevelopment of the Aurizona Project with the
objective of restarting operations. On July 31, 2017, Equinox released the results of a feasibility study for
the Aurizona Project, outlining plans to build an 8,000 tonne per day plant to produce on average 136,000
ounces of gold per year. In early January 2018, Equinox’s Board of Directors approved full-scale
construction of Aurizona with a budget of $146 million, which includes all working capital and a 12%
contingency. Construction for the Aurizona Project is fully funded and underway, with the target of pouring
gold by late 2018.
Castle Mountain Project
The Castle Mountain Project is a past-producing heap leach gold mine that produced over 1.3 million
ounces of gold from 1992 to 2004, when production ceased due to low gold prices. The property was
substantially reclaimed from 2004 to 2012, but significant gold resources remain and are considered
economic at current gold prices. The Castle Mountain Project land holdings in California (11,318 acres
total) include patented claims (1,301 acres), and unpatented claims (10,017 acres). Equinox is currently
completing a pre-feasibility study for Castle Mountain that is examining a production restart in a phased
ramp-up scenario, starting with Phase 1 run-of-mine (“ROM”) heap leaching of backfill material from
previous operations and ramping up to a full restart in Phase 2 that will include milling of a limited stream
of higher-grade material and ROM leaching of the balance. Equinox has maintained its permits in good
standing since operations at Castle Mountain ceased and has the key permits and the water supply
required to commence Phase 1 production. Castle Mountain has a San Bernardino County Conditional
Use Permit and a Federal Record of Decision to mine up 12,329 short tons per day of crushed ore.
Equinox is examining additional water source targets that would satisfy Phase 2 production requirements
and is preparing a modification to Castle Mountain’s existing environmental impact study to accommodate
the Phase 2 expansion.
Koricancha Mill
The Koricancha Mill, a 350-tonne per day gold ore processing plant in Peru, is located in the NazcaOcona gold belt in the province of Arequipa. The Koricancha Mill is a legal vendor of gold bullion,
produced from the purchase of mineralized feed from legally operating small scale and artisanal miners in
Peru. The Koricancha Mill is operated pursuant to the Koricancha Joint Venture Agreement (as defined
below) with EMC Green Group S.A.C. (“EMC”).
On January 28, 2014, EMC and Oro Proceso entered into a joint venture agreement (the “Koricancha
Joint Venture Agreement” or the “Joint Venture”) which set out the terms and conditions upon which
EMC and Oro Proceso agreed to construct and operate the Koricancha Mill. In Q4 2017, Equinox
completed a restructure of the Koricancha Joint Venture Agreement whereby Equinox, through its
subsidiaries, increased its ownership in the Koricancha Mill from 75% to 83.2% and eliminated an 8%
cost of goods sold royalty payable to Equinox.
Koricancha Gold Purchase Agreement
On February 19, 2014, Anthem Holdings, Oro Proceso, and SA Targeted Investing Corp. (“Investco”)
entered into a gold purchase agreement (the “Gold Purchase Agreement”), which sets out the terms
and conditions upon which Equinox has agreed to sell to Investco 3.5% of the net number of ounces of
gold that are milled, processed or sold from the Koricancha Mill in exchange for an upfront deposit of $5.0
million which was received in stages in 2015 and 2016. In addition to the upfront deposit, Equinox
receives a payment equal to $100 per ounce of gold delivered under the Gold Purchase Agreement.
Once the gold ounces delivered pursuant to the agreement multiplied by the difference between the
market price and $100 per ounce exceeds $6.0 million, the percentage of gold ounces delivered will be
reduced from 3.5% to 2.1%. Equinox is required to deliver sufficient ounces of gold such that minimum
gold sales cash flow requirements of $1.5 million in each of calendar year 2018, 2019, 2020 and $0.5
million in 2021 are met. If such minimum targets are not met through gold sales, the Company may be
required to repay the shortfall in cash.
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Elk Gold Project
The Elk Gold Project is a 16,566-hectare property located in south central British Columbia that consists
of 27 contiguous mineral claims and one mining lease. Elk Gold is a past-producing high-grade gold mine
with a remaining Indicated and Inferred Mineral Resource and exploration potential.
PRODUCTION AND OPERATIONS
Equinox’s strategy is to acquire and develop mineral properties for the purpose of mineral exploration and
exploitation. At present, Equinox is a near-production and exploration-stage company and consequently
has no current operating income cash flow or revenues from the Equinox Projects. Currently only the
Aurizona Project has demonstrated Proven and Probable Reserves, and while both the Castle Mountain
and Elk Gold projects have demonstrated mineral resources, there is no assurance that commercially
viable mineral deposits exist on either of those projects. The Company does generate operating revenues
from the Koricancha Mill as described below.
Equinox published a feasibility study for the Aurizona Project in July 2017 and currently has the objective
of re-commencing production in late 2018. The re-engineered mine plan for the Aurizona Project includes
an entirely new crushing and grinding circuit that will allow all known types of mineral bearing rock at the
Aurizona Project to be processed through Equinox’s carbon-in-leach gold recovery plant. Processing
capacity will be increased from 5,500 tonnes per day (“tpd”) to 8,000 tpd and will be sourced from the
adjacent Piaba open pit. All major mine elements are already in place, including a tailings facility and
waste dumps, a dedicated power line, camp offices and accommodations, water, roads and
communications. Early works construction commenced in Q3 2017 and full-scale construction
commenced in January 2018. Construction is fully funded with a $146 million budget that includes all
working capital and a 12% contingency. At the date of this Circular the overall project was more than 55%
complete, tracking in-line with the budget, and on schedule to pour gold by late 2018.
As disclosed elsewhere in this Schedule, Equinox expects to complete a pre-feasibility study for the
Castle Mountain Project in early Q3 2018 and continue progress towards a full feasibility study in 2019,
with the objective of restarting production. Production is contemplated as a two-phase scenario, starting
with Phase 1 ROM heap leaching of backfill material from previous operations and ramping up to a full
restart in Phase 2 that will include milling of a limited stream of higher-grade material and ROM leaching
of the balance.
Through the Koricancha Mill, Equinox operates, processes and then exports gold and silver ore to a
refinery in the United States for further processing and sells substantially all production of refined gold
and silver to one customer at market prices in effect at various times prior to final settlement. Gold and
silver can be sold on numerous markets globally and accordingly Equinox is not dependent on any
particular customer.
PRINCIPAL MARKETS
As described more fully under “Products and Operations” above, Equinox exports the gold and silver ore
processed at its Koricancha Mill to a refinery in the United States for further processing and sells
substantially all production to one customer located in the United States.
In addition, Equinox’s principal product under exploration is gold. There is a worldwide market for gold
into which Equinox could sell and, as a result, Equinox would not be dependent on a particular purchaser
with regard to the sale of gold, silver or other metals which it produces, if and when it reaches production.
SPECIALIZED SKILL AND KNOWLEDGE
Many aspects of Equinox’s business require specialized skill and knowledge. Such skills and knowledge
include the areas of geology, drilling, logistical planning and implementation of exploration programs and
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accounting. Equinox retains executive officers and consultants with experience in mining, metallurgy,
geology, exploration and development in Canada, the United States, Brazil, Peru and generally, as well
as executive officers and consultants with relevant experience.
COMPETITIVE CONDITIONS
Companies operating in the mining industry must manage risks, which are beyond the direct control of
company personnel. Among these risks are those associated with exploration, environmental damage,
commodity prices, foreign exchange rates and interest rates.
The mineral exploration and mining industry is very competitive and Equinox will be required to compete
for the acquisition of mineral permits, claims, leases and other mineral interests for exploration and
development projects. As a result of this competition, the majority of which is with companies with greater
financial resources than Equinox, Equinox may not be able to acquire or retain attractive properties in the
future on terms it considers acceptable. The ability of Equinox to acquire and retain mineral properties in
the future will depend on its ability to operate and develop its existing properties and also on its ability to
obtain additional financing to fund further exploration activities. Equinox also competes with other mining
companies for investment capital with which to fund such projects and for the recruitment and retention of
qualified employees.
Additionally, the Koricancha Mill competes with other gold processing facilities in Peru for the supply of
mineralized feed from the Peruvian small-scale and artisanal mining industry.
COMPONENTS
The Projects
The raw materials Equinox requires to carry on its business at the Equinox Projects are available through
normal supply or business contracting channels in Canada, Brazil, Peru and the United States. Over the
past several years, increased mineral exploration activity on a global scale has made some services
difficult to procure, particularly skilled and experienced contract drilling personnel. It is possible that
delays or increased costs may be experienced in order to proceed with drilling activities during the current
period. Such delays could significantly affect Equinox if, for example, commodity prices fall significantly,
thereby reducing the opportunity Equinox may have had to develop a particular project had such tests
been completed in a timely manner before the fall of such prices. In addition, assay labs are often
significantly backlogged, thus significantly increasing the time that Equinox waits for assay results. Such
delays can slow down work programs, thus increasing field expenses or other costs.
Koricancha Mill
Equinox purchases gold and silver bearing mineralized feed from legally operating small scale and
artisanal miners in Peru. Purchased feed is then processed at the Koricancha Mill. The price paid for
purchased feed is determined based on the recoverable contained gold of the material with consideration
to the current market price of gold. Gold grades are determined through sample analysis.
CYCLES
The mining business is subject to mineral price cycles. The marketability of minerals and mineral
concentrates is also affected by worldwide economic cycles.
ECONOMIC DEPENDENCE
Equinox’s business is not dependent on any contract to sell the major part of its products or services or to
purchase the major part of its requirements for goods, services or raw materials, or on any franchise or
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license or other agreement to use a patent, formula, trade secret, process or trade name upon which its
business depends.
CHANGES TO CONTRACTS
It is not expected that Equinox’s business will be affected in the current financial year by the renegotiation
or termination of contracts or subcontracts.
FINANCIAL AND OPERATIONAL IMPACT OF ENVIRONMENTAL PROTECTION
All aspects of Equinox’s field operations will be subject to environmental regulations and generally will
require approval by appropriate regulatory authorities prior to commencement. Any failure to comply
could result in fines and penalties. Equinox’s operations following the Arrangement will primarily be
focused in Brazil, the United States, Canada and Peru and are subject to national and local laws and
regulations. Specific statutory and regulatory requirements and standards must be met throughout the
exploration, development and operation stages of a mining property with regard to air quality, water
quality, fisheries and wildlife protection, solid and hazardous waste management and disposal, noise,
land use and reclamation.
With the Equinox Projects at the exploration stage, the financial and operational impact of environmental
protection requirements is minimal. Should any of the Equinox Projects, including the Aurizona Project,
advance to the production stage, then more time and money would be involved in satisfying
environmental protection requirements. Details and quantification of Equinox’s reclamation and closure
costs obligations are set out Equinox’s consolidated financial statements for the year ended December
31, 2017. The estimated undiscounted closure cost for all of Equinox’s properties is $11.5 million.
The Koricancha Mill operates pursuant to the small-scale mining formalization law in Peru and
endeavours to meet or exceed all legal and regulatory requirements established by the government of
Peru and the regional government of Arequipa. This includes but is not limited to the use of water, the
discharge of waste and effluent and the handling of chemicals and hazardous substances.
Equinox is in the process of advancing the Koricancha Mill through the formalization process in Peru and,
accordingly, has submitted various studies addressing the environmental effects of the Koricancha Mill to
the relevant authorities.
EMPLOYEES
At the end of the most recently completed financial year, Equinox had approximately 850 employees and
/or contractors. As at the date of this Circular, Equinox has approximately 970 full-time employees and/or
contractors. No management functions of Equinox are or will, upon closing of the Arrangement, be
performed to any substantial degree by a person other than the Directors or executive officers of Equinox.
FOREIGN OPERATIONS
Equinox faces certain risks as a developing company operating in foreign jurisdictions, including the
United States, Brazil and Peru. Any changes in regulations or shifts in political attitudes are beyond the
control of Equinox and may adversely affect its business. Equinox may be affected in varying degrees by
such factors as government regulations (or changes thereto) with respect to restrictions on production,
export controls, income taxes, expropriation of property, repatriation of profits, environmental legislation,
land use, water use, land claims of local people, mine safety regulations, corruption, political unrest,
timely reimbursement by the government of refundable value added taxes and refundable income taxes,
uncertainty with respect to the rule of law and the integrity of court systems, and security issues. The
effect of these factors cannot be accurately predicted.
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REORGANIZATIONS
Other than as described under the heading “Significant Acquisitions”, Equinox has not completed a
material reorganization of itself or any of its subsidiaries within the past three years.
Prior to the closing of the Arrangement, Equinox expects to complete the Internal Reorganization,
whereby the following will occur:
1.

Equinox will incorporate Solaris Copper as a wholly-owned subsidiary of Equinox (this step was
completed on June 18, 2018);

2.

Anfield Gold Corp. (“Anfield”), a wholly-owned subsidiary of Equinox, will transfer 100% of the
shares in Ascenso Inversiones S.A., which owns a prospective piece of land in Guatemala that is
currently being operated as a cattle ranch (the “Guatemala Property”) in exchange for a cash
payment;

3.

NewCastle Gold Ltd. (“NewCastle”), a wholly-owned subsidiary of Equinox, will transfer 100% of
the shares in Catalyst Copper Corp., which owns Equinox’s 60% interest in the La Verde Cu-AgAu deposit in Mexico, in exchange for a promissory note issued by Lowell Copper (the “Note”);

4.

Equinox will make an equity contribution or share subscription in Lowell Copper equal to the
principal amount of the Note plus an additional $500,000;

5.

Lowell Copper will use the cash from the capital contribution (excluding the additional $500,000)
to re-pay the Note; and

6.

all of Equinox’s issued and outstanding shares in Lowell Copper will be transferred to Solaris
Copper in exchange for shares of Solaris Copper.

SIGNIFICANT ACQUISITIONS
The Luna Combination pursuant to the Luna Arrangement Agreement also constituted a “significant
acquisition” by Equinox within the meaning of NI 51-102. Information concerning the Luna Combination is
contained in the business acquisition report of Equinox respecting the Luna Combination dated June 15,
2017, which is incorporated by reference herein and is available for viewing under Equinox’s profile on
SEDAR at www.sedar.com.
The NewCastle-Anfield Transaction (defined below) also constituted a “significant acquisition” by Equinox
within the meaning of NI 51-102. Information concerning the NewCastle-Anfield Transaction is contained
in the business acquisition report of Equinox respecting the NewCastle-Anfield Transaction dated
March 6, 2018, which is incorporated by reference herein and is available for viewing under Equinox’s
profile on SEDAR at www.sedar.com.
TWO YEAR HISTORY
YEAR ENDED 2016
In March 2016, Equinox completed a non-brokered private placement of 28,779,399 units at a price of
$0.12 per unit, for total proceeds of approximately $2.64 million. Each unit was comprised of one Equinox
Share and one-half of one transferrable Equinox Share purchase warrant, where each whole warrant
entitles its holder to acquire one Equinox Share for a period of five years at an exercise price of $0.20 per
share. Equinox paid cash commissions of $28,512 to the finders in connection with the private placement.
In October 2016, Equinox completed the Gold Mountain Anthem Combination to become JDL Gold Corp.
pursuant to the completion of a court approved plan of arrangement under the BCBCA. Pursuant to an
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arrangement agreement dated August 14, 2016 (the “Gold Mountain Anthem Arrangement
Agreement”) among Equinox, Anthem and Gold Mountain, each common share of Gold Mountain was
exchanged for 1.032 pre-consolidated Equinox Shares and each common share of Anthem was
exchanged for 0.774 pre-consolidated Equinox Shares. In connection with the Gold Mountain Anthem
Combination, Equinox consolidated its share capital on a 6:45 for 1 basis with corresponding adjustments
to its convertible securities. Greg Smith was appointed Chief Executive Officer of Equinox and Kylie
Dickson was appointed Chief Financial Officer of Equinox.
In connection with the Gold Mountain Anthem Combination, Equinox completed a private placement. The
private placement closed in two tranches comprising of 30,240,691 subscription receipts for gross
proceeds of $60.4 million. Each subscription receipt entitled the holder to receive, automatically upon
closing of the Gold Mountain Anthem Combination without any further action on the part of the holder and
without payment of additional consideration, one post-consolidation Equinox Share and one postconsolidation share purchase warrant of Equinox.
YEAR ENDED 2017
On January 4, 2017, Equinox announced that it had graduated from Tier 2 issuer status to Tier 1 issuer
status on the TSX-V.
In January 2017, Equinox changed its auditor from Grant Thornton LLP to KPMG LLP.
In March 2017, Equinox completed the Luna Combination to become Trek Mining Inc. Pursuant to the
arrangement agreement dated February 1, 2017 (the “Luna Arrangement Agreement”) between Luna
Gold Corp. (“Luna”) and Equinox, each common share of Luna was exchanged for 1.105 Equinox
Shares.
In connection with the Luna Combination, Equinox completed a bought deal private placement financing
and a non-brokered private placement financing. The bought deal private placement financing consisted
of 10,000,000 subscription receipts closed on March 2, 2017. The non-brokered private placement closed
in two tranches totalling 31,709,586 subscription receipts. The first tranche of 30,139,086 subscription
receipts closed on March 2, 2017 and the second tranche of 1,570,500 subscription receipts closed on
March 17, 2017. Total net proceeds received for the brokered and non-brokered private placement were
$61.4 million. Each subscription receipt entitled the holder to receive automatically upon closing of the
Luna Combination, without any further action on the part of the holder and without payment of additional
consideration, one Equinox Share and one Equinox Warrant.
On July 31, 2017, Equinox announced the results of the feasibility study for the Aurizona Project. The
feasibility study, based on a new mine plan and updated Mineral Reserve estimate, outlined the design of
an open-pit gold mine producing, on average, approximately 136,000 ounces of gold per year, with an
initial 6.5-year mine life and significant exploration upside. A NI 43-101 compliant technical report titled
“Feasibility Study on the Aurizona Gold Mine Project” with the effective date of July 10, 2017, was
subsequently released on August 10, 2017 and filed under Equinox’s profile on SEDAR at
www.sedar.com.
The mining license to the Aurizona Project is subject to a Brazilian government royalty of 1.5% which is
applied to gross gold sales less costs incurred in selling, transportation and insurance. The royalty
increase from the previous 1% was approved by both houses of Brazil Congress in November 2017.
On October 25, 2017, Equinox, Ross Beaty and Sandstorm entered into a share and debenture purchase
agreement (the “Beaty Agreement”) whereby Sandstorm agreed to sell to Mr. Beaty 4.0 million Equinox
Shares and $15.0 million principal of the debenture payable by Equinox to Sandstorm (the “Beaty
Debenture”) at a combined purchase price of approximately $18.2 million. In the same agreement, Mr.
Beaty was granted the option to purchase up to an additional 4.0 million Equinox Shares from Sandstorm,
exercisable prior to November 24, 2017.
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On November 14, 2017, Equinox announced that it had received the Aurizona Piaba LI (“License to
Install”) Permit for the Aurizona Project. The permit, issued by the Maranhão State Environmental
Agency, allows Equinox to complete the construction activities required to commence production at the
mine.
On December 20, 2017, Equinox entered into a definitive credit agreement through its wholly-owned
Canadian subsidiary, Aurizona Goldfields Corporation, with Sprott Private Resource Lending (Collector),
L.P. (“Sprott”) to provide a $85 million (C$109 million) secured project credit facility (the “Equinox Credit
Facility”) that will be used for the development, construction and working capital requirements of
Equinox’s Aurizona Project in Brazil. The Equinox Credit Facility will have a five-year term, incur interest
at an annual rate of 7%, plus the greater of US 3-month LIBOR or 1%, and will be repaid in quarterly
installments commencing in September 2019 and ending in September 2022, with a six-month extension
election to March 2023. In connection with the Equinox Credit Facility, Sprott will be entitled to a
production payment of $20 per gold ounce on 75% of the first 400,000 ounces of gold produced from
Aurizona. Further, Equinox will issue to Sprott 8.0 million five-year at-market common share purchase
warrants.
In addition to the Equinox Credit Facility, Sprott has agreed to provide up to $200 million to fund future
development projects and acquisitions (the “Development and Acquisition Facility”), which could
include development of the Castle Mountain Project. The Development and Acquisition Facility is subject
to, among other items, Sprott’s due diligence of prospective projects, negotiation, documentation and
approval by Sprott’s investment committee.
On December 22, 2017, Equinox completed a court approved plan of arrangement under the BCBCA
whereby it acquired all of the issued and outstanding shares of NewCastle and Anfield at a share
exchange ratio of 0.873 Equinox Shares for each NewCastle common share and 0.407 Equinox Shares
for each Anfield common share (the “NewCastle-Anfield Transaction”). Each NewCastle warrant and
option became exercisable for Equinox Shares, as adjusted in accordance with the NewCastle exchange
ratio and each Anfield option became exercisable for Equinox Shares, as adjusted in accordance with the
Anfield exchange ratio. In total, Equinox issued 226.8 million Equinox Shares to NewCastle and Anfield
shareholders.
Following the close of the NewCastle-Anfield Transaction, Equinox changed its name from Trek Mining
Inc. to Equinox Gold Corp. and Ross Beaty was appointed Chairman of the board of directors of Equinox
(the “Equinox Board”).
The primary purpose of the NewCastle-Anfield Transaction was to bring the Castle Mountain Project into
Equinox’s asset portfolio. Following the NewCastle-Anfield Transaction, Equinox had two advanced-stage
gold projects in well-established mining jurisdictions, with the potential to increase its gold production to
more than 400,000 ounces per year with both the Aurizona Project and Castle Mountain Project
producing at full capacity. In addition, the NewCastle-Anfield Transaction expanded Equinox’s treasury,
bringing $20.3 million in cash from Anfield’s balance sheet and receivables of $17.0 million (prior to
discounting the long-term portion) from the sale of Anfield’s Coringa project in Brazil. The NewCastleAnfield Transaction also expanded Equinox’s capital markets profile with a significantly larger market
capitalization, increased liquidity and new strategic shareholders.
EVENTS SUBSEQUENT TO THE YEAR ENDED 2017
On January 3, 2018, pursuant to the terms of the Beaty Agreement, Ross Beaty, Chairman of the
Equinox Board, converted the Beaty Debenture into 18.5 million Equinox Shares and acquired 4.0 million
Equinox Shares from Sandstorm.
On January 8, 2018, Equinox announced that its board of directors had approved the start of full-scale
construction at the Aurizona Gold Project.
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On February 12, 2018, Equinox received C$19.2 million from Pacific Road Resources Funds (“Pacific
Road”) and issued 21 million Equinox Shares to Pacific Road pursuant to Pacific Road’s anti-dilution
rights.
On February 15, 2018, Equinox announced the discovery of significant gold mineralization at the East
Ridge target peripheral to the current resource pit at the Castle Mountain Project.
On March 5, 2018, Equinox announced that it had awarded the mining contract for the Aurizona Gold
Project to U&M Mineração e Construção S/A (the “Contractor”). The Contractor began mobilizing to site
in February 2018.
Effective April 4, 2018, Susan Toews was appointed as general counsel of Equinox.
On April 25, 2018, Equinox announced the commencement of mining activities at the Piaba Deposit at
Equinox’s Aurizona Project in Brazil.
On January 10, March 8 and June 11, 2018, Equinox announced positive results from drilling at the Piaba
West target at the Aurizona Project, the results of which will be incorporated into an updated resource
estimate for the project, and on June 11, 2018 announced that drilling had commenced at the Tatajuba
Target at the Aurizona Project.
On June 14, 2018, Equinox announced that construction at the Aurizona Project was on budget and on
schedule to pour gold by late 2018, and that the overall project was 55% complete.
MINERAL PROJECTS
Following the Arrangement, the Aurizona Project and the Castle Mountain Project will continue to be
Equinox’s material properties for the purposes of National Instrument 43-101 – Standards of Disclosure
for Mineral Projects. Please refer to Exhibit T1 and Exhibit T2 to this Schedule for information on the
Aurizona Project and the Castle Mountain Project, respectively.
DIVIDENDS OR DISTRIBUTIONS
Equinox has not, since the date of its incorporation, declared or paid any cash dividends on its Equinox
Shares and does not currently have a policy with respect to the payment of dividends. For the immediate
future Equinox does not envisage any earnings arising from which dividends could be paid. The payment
of dividends in the future will depend on the earnings, if any, and Equinox’s financial condition and such
other factors as the board of directors of Equinox considers appropriate.
MANAGEMENT’S DISCUSSION AND ANALYSIS
Please refer to Schedule “V” and Schedule “U” to this Circular for the Equinox’s management discussion
and analysis (“MD&A”) for the three months ended March 31, 2018 and 2017 and for Equinox’s MD&A for
the years ended December 31, 2017 and 2016, respectively. The attached Equinox MD&A should be
read in conjunction with Equinox’s condensed consolidated interim financial statements for the three
months ended March 31, 2018 and 2017 and the annual consolidated financial statements for the years
ended December 31, 2017 and 2016, together with the notes thereto, which are also attached as
Schedule “V” and Schedule “U” to this Circular, respectively.
OUTSTANDING SECURITY DATA
As at the date of this Circular, there were:


446,483,533 Equinox Shares issued and outstanding;
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15,331,306 Equinox Shares reserved for issuance pursuant to outstanding Equinox Options;



123,587,166 Equinox Shares reserved for issuance pursuant to outstanding Equinox Warrants;



4,793,075 Equinox Shares reserved for issuance pursuant to outstanding Equinox RSUs; and



aggregate principal amount of $18,900,000 under the outstanding Sandstorm Debenture (as
defined below).

ADDITIONAL DISCLOSURE FOR COMPANIES WITHOUT SIGNIFICANT REVENUE
The financial statements included in Schedule “U” and Schedule “V” provide a breakdown of expenses
incurred by Equinox for the three-month periods ended March 31, 2018 and 2017 and for the years ended
December 31, 2017 and 2016, respectively.
DESCRIPTION OF THE EQUINOX SECURITIES
NEW EQUINOX SHARES
Pursuant to the Arrangement Equinox Shareholders will exchange each Equinox Share held for one New
Equinox Share and one-tenth of a Solaris Copper Share.
Holders of New Equinox Shares will be entitled to receive notice of any meetings of Equinox
Shareholders, to attend and to cast one vote per New Equinox Share at all such meetings. Equinox
Shareholders do not have cumulative voting rights with respect to the election of directors and,
accordingly, holders of a majority of the New Equinox Shares entitled to vote in any election of directors
may elect all directors standing for election. Equinox Shareholders are entitled to receive on a pro rata
basis such dividends, if any, as and when declared by the Equinox Board at its discretion from funds
legally available therefor and upon the liquidation, dissolution or winding up of Equinox are entitled to
receive on a pro rata basis the net assets of Equinox after payment of debts and other liabilities, in each
case subject to the rights, privileges, restrictions and conditions attaching to any other series or class of
shares ranking senior in priority to or on a pro rata basis with the holders of New Equinox Shares with
respect to dividends or liquidation. The New Equinox Shares do not carry any pre-emptive, subscription,
redemption or conversion rights, nor do they contain any sinking or purchase fund provisions. When fully
paid, the New Equinox Shares will not be liable to further call or assessment.
EQUINOX OPTIONS
Following closing of the Arrangement, the Equinox Option Plan will remain in effect, unamended.
Pursuant to the Arrangement, each outstanding Equinox Option will be exchanged for one Equinox
Replacement Option and one-tenth of a Solaris Copper Option, as such terms are defined in the Circular.
The Equinox Options are granted pursuant to the Equinox Option Plan, which is a rolling 10% stock
option plan initially adopted by the directors of Equinox on June 14, 2017 and was approved by the
Equinox Shareholders at the shareholder’s meeting on July 13, 2017. There have been no changes to the
Equinox Option Plan since it was last approved by Equinox Shareholders. Equinox will be seeking reapproval of the Equinox Option Plan at the Meeting.
The purpose of the Equinox Option Plan is to allow Equinox to grant options to directors, officers,
employees, consultants and consultant companies, as additional compensation, and as an opportunity to
participate in the success of Equinox. The granting of such options is intended to align the interests of
such persons with that of the Equinox Shareholders. Equinox Options will be exercisable over periods of
up to ten years as determined by the Equinox Board and are required to have an exercise price no less
than the closing market price for the Equinox Shares on the trading day prior to the date of grant of the
Equinox Options. Pursuant to the Equinox Option Plan, the Equinox Board may from time to time
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authorize the issue of Equinox Options to directors, officers, employees, consultants and consultant
companies of Equinox and its affiliates. The maximum number of Equinox Shares which may be issued
pursuant to Equinox Options granted under the Equinox Option Plan will be a maximum of 10% of the
issued and outstanding Equinox Shares at the time of the grant. In addition, the number of Equinox
Shares which may be reserved for issuance to any one individual may not exceed 5% of the issued
Equinox Shares on a yearly basis or 2% if the optionee is engaged in investor relations activities or is a
consultant. The Equinox Option Plan contains no vesting requirements, but permits the Equinox Board to
specify a vesting schedule in its discretion. The Equinox Option Plan also provides that if a change of
control, as defined therein, occurs, all Equinox Options shall immediately become vested and may
thereupon be exercised in whole or in part by the option holder. Where an optionee’s position as an
employee, consultant, consultant company, director or officer is terminated for just cause, as defined in
the Equinox Option Plan, the optionee’s options will be terminated on the date of such termination for just
cause. If an optionee ceases to be eligible under the Equinox Option Plan for any reason other than
disability, death or termination for just cause, such optionee may exercise his Equinox Option to the
extent he or she was entitled to exercise it at the date of such cessation, provided such exercise must
occur within 90 days after such cessation. In the event of the death of an optionee, the Equinox Option
shall be exercisable within one year after such death.
EQUINOX RSUs
Following closing of the Arrangement, Equinox expects that the Equinox RSU Plan will remain in effect,
subject to the Equinox RSU Plan Amendments that are expected to be approved by Disinterested
Shareholders at the Meeting pursuant to the Equinox RSU Plan Resolution. For a description of the
Equinox RSU Plan Amendments, please refer to the disclosure under the heading “Particulars of Matters
to be Acted Upon – Approval of Amendments to the Equinox RSU Plan” in the Circular, and to the copy of
the amended Equinox RSU Plan incorporating the Equinox RSU Plan Amendments, which is appended
to the Circular as Schedule “B”. The disclosure set forth below assumes that the Equinox RSU Plan
Resolution and, by extension, the Equinox RSU Plan Amendments, have been approved by Disinterested
Shareholders at the Meeting.
Equinox’s RSU Plan was established as a vehicle by which equity-based incentives may be awarded to
the employees, consultants, directors and officers of Equinox, to recognize and reward their significant
contributions to the long-term success of Equinox including to align the employees’, consultants’,
directors’ and officers’ interests more closely with the shareholders of Equinox.
Each Equinox RSU represents one notional Equinox Share (without any of the attendant rights of a
shareholder of such Equinox Share, including, without limitation, the right to vote such Equinox Share and
the right to receive dividends thereon, except to the extent specifically provided in the Equinox RSU Plan)
credited by bookkeeping entry to a notional account maintained by Equinox in respect of an eligible
person in accordance with the Equinox RSU Plan. Pursuant to the Equinox RSU Plan, when dividends
are paid on Equinox Shares, an Eligible Person (as defined in the Equinox RSU Plan) will be credited with
dividend equivalents in respect of the Equinox RSUs credited to the Eligible Person’s account as of the
record date for payment of dividends. Such dividend equivalents will be converted into additional Equinox
RSUs (including fractional Equinox RSUs) based on the fair market value per Equinox Share on the date
credited.
Pursuant to the Equinox RSU Plan and assuming the approval of the Equinox RSU Plan Resolution at the
Meeting, the number of Equinox Shares which may be reserved for issuance under the Equinox RSU
Plan following the Arrangement: (i) shall not exceed 25,000,000 Equinox Shares, or such greater number
of Equinox Shares as shall have been duly approved by the Equinox Board and, if required by the TSX-V
policies, by Equinox Shareholders; and (ii) in combination with the aggregate number of Equinox Shares
which may be issuable under any and all of Equinox’s equity incentive plans in existence from time to
time, including Equinox’s Option Plan, shall not exceed 10% of the total number of issued and
outstanding Equinox Shares on a non-diluted basis, or such greater number of Equinox Shares as shall
have been duly approved by the Equinox Board, and if required by the TSX-V Policies, by the
shareholders of Equinox. In addition, the number of Equinox Shares which may be issuable under the
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Equinox RSU Plan and all of Equinox’s other previously established or proposed share compensation
arrangements, within any one-year period to:
(a) any one Eligible Person, shall not exceed 5% of the total number of issued and outstanding
Equinox Shares on a non-diluted basis;
(b) to insiders as a group, shall not exceed 10% of the total number of issued and outstanding
Equinox Shares on a non-diluted basis;
(c) to any one consultant, shall not exceed 2% of the total number of issued and outstanding Equinox
Shares on a non-diluted basis; and
(d) to all Eligible Persons retained by Equinox to provide investor relations activities, shall not exceed
2% of the total number of issued and outstanding Equinox Shares on non-diluted basis.
Unless redeemed earlier in accordance with the Equinox RSU Plan, the Equinox RSUs of each Eligible
Person will be redeemed on or about each applicable Redemption Date (as defined below), or, if
applicable, at a later Deferred Payment Date(s) (as defined below), for Equinox Shares, as determined by
the Equinox Board, for an amount equal to the number of Equinox RSUs that have vested on the
Redemption Date(s) or Deferred Payment Date(s). The “Redemption Date” in respect of any RSU
means: the date as determined by the committee in its sole discretion, or if no date is set, the third
anniversary of the grant date on which such RSU was granted to the Eligible Person, unless, (i) there is a
Change of Control (as defined in the Equinox RSU Plan), (ii) the Equinox RSU Plan is terminated, or (iii)
upon an Eligible Person’s death or termination of employment. If the Redemption Date of the Equinox
RSUs falls within a Blackout Period (as defined in the amended Equinox RSU Plan), then the Redemption
Date shall be adjusted to be the tenth business day after the expiry of the Blackout Period. Eligible
Persons may elect to defer the receipt of all or any part of their entitlement to Equinox Shares to until a
Deferred Payment Date. The “Deferred Payment Date” in respect of any Equinox RSU means: the date
for an Eligible Person under the Equinox RSU Plan after the Redemption Date and not later than the
Eligible Person’s Retirement Date (as defined below) which the Eligible Person has elected to defer
receipt of Equinox Shares. “Retirement” in respect of an Eligible Person means the Eligible Person
ceasing to be an employee, director, contractor or officer after attaining a stipulated age in accordance
with Equinox’s normal retirement policy or earlier with Equinox’s consent, and “Retirement Date” means
the date an Eligible Person reaches Retirement.
Under the Equinox RSU Plan, the Equinox Board may amend, suspend or terminate the Equinox RSU
Plan at any time, in accordance with applicable legislation, without obtaining the approval of
shareholders. Subject to receipt of requisite disinterested Shareholder approval, the Equinox Board may
make amendments to the Equinox RSU Plan to:
(a) change the maximum number or percentage of Combined Company Shares available for grant
under the RSU Plan;
(b) change the method of the calculation of the redemption of Equinox RSUs held by Eligible
Persons; and
(c) provide an extension to the term for the redemption of Equinox RSUs held by Eligible Persons.
Unless an Eligible Person otherwise agrees, any amendment to the Equinox RSU Plan or Equinox RSU
shall apply only in respect of the RSUs granted on or after the date of such amendment. All other
amendments to the Equinox RSU Plan may be made by the Equinox Board without obtaining Equinox
Shareholder approval.
If an Eligible Person is terminated by Equinox for cause, or if an Eligible Person voluntarily terminates
employment for any reason or resigns as a Director, as applicable, prior to the Redemption Date, all of
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the Eligible Person’s Equinox RSUs will be cancelled and no amount will be paid Equinox to the Eligible
Person in respect of the Equinox RSUs so cancelled. Any Equinox RSUs outstanding after a Redemption
Date for which an Eligible Person who is terminated as set out in this paragraph has elected a Deferred
Payment Date should be redeemed for an equal number of Equinox Shares as soon as possible. The
Equinox RSUs of an Eligible Person which have vested on the applicable date, other than a director, who
is involuntarily terminated by Equinox, for reasons other than cause, will be redeemed for an amount
Equinox Shares equal to the number of Equinox RSUs then held by the Eligible Person. The Equinox
RSUs of a director, who is not re-elected at an annual or special meeting of shareholders will be
redeemed for Equinox Shares at equal to the number of Equinox RSUs that have vested on the
Redemption Date.
In the event of a change of control (as defined in the RSU Plan), Equinox will redeem, subject to prior
approval of the TSX-V, 100% of the Equinox RSUs granted to the Eligible Persons and outstanding under
the Equinox RSU Plan as soon as reasonably practical, but no later than 30 days following the
Redemption Date for an amount Equinox Shares equal to the number of RSUs then held by the Eligible
Persons.
EQUINOX WARRANTS
Pursuant to the Arrangement, each outstanding Equinox Warrant will be deemed to be amended to entitle
the Equinox Warrantholder to receive, upon due exercise of the Equinox Warrant, for the original exercise
price, (i) one New Equinox Share for each Equinox Share that was issuable upon due exercise of the
Equinox Warrant immediately prior to the Effective Time, and (ii) one-tenth of a Solaris Copper Share for
each Equinox Share that was issuable upon due exercise of the Equinox Warrant immediately prior to the
Effective Time.
Immediately following the Arrangement, there will be 121,954,318 Equinox Shares reserved for issuance
pursuant to outstanding Equinox Warrants.
SANDSTORM DEBENTURE
Pursuant to the terms of a convertible debenture in the aggregate principal amount of $18,900,000
granted by Equinox to Sandstorm Gold Ltd. (“Sandstorm”) dated January 3, 2018 (the “Sandstorm
Debenture”), Equinox has the right to repay the principal and interest owing on each repayment date with
Equinox Shares provided that Sandstorm owns less than 20% of the outstanding Equinox Shares after
such share issuance (the “Sandstorm Ownership Limitation”). The number of Equinox Shares to be
issued is determined based on the principal and interest to be repaid divided by the higher of C$1.00 per
share and the 20-day volume weighted average Canadian dollar trading price of Equinox Shares (the
“Sandstorm Conversion Price”). Equinox can choose to postpone the payment of any instalment until a
point when the issuance of shares would not exceed the Sandstorm Ownership Limitation. Equinox also
has the right to convert up to $5 million of the Sandstorm Debenture quarterly at the Sandstorm
Conversion Price subject to the Sandstorm Ownership Limitation. The Sandstorm Debenture will become
due and payable as to $9.0 million on June 30, 2019 and the balance together with all accrued and
unpaid interest and all other monies owing thereunder shall become due and payable on June 30, 2020,
unless extended in accordance with the provisions of the Sandstorm Debenture.
CONSOLIDATED CAPITALIZATION
Other than as disclosed below, there have not been any material changes in the share and loan capital of
Equinox, on a consolidated basis, since March 31, 2018, the date of Equinox’s most recently filed
financial statements.
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TRADING PRICE AND VOLUME OF EQUINOX SHARES
The Equinox Shares are listed for trading on the TSX-V under the trading symbol “EQX”. The following
table sets forth, for the calendar periods indicated, the intraday high and low sale prices and composite
volume of trading of the Equinox Shares as reported on the TSX-V.
Month

High (C$)

Low (C$)

Volume

June 1 – June 20, 2018

1.10

1.00

5,314,159

May 2018

1.10

1.01

5,539,869

April 2018

1.18

1.04

5,464,837

March 2018

1.20

1.10

8,144,182

February 2018

1.26

1.03

9,158,488

January 2018

1.39

1.02

20,727,235

December 2017

1.13

0.96

3,807,168

November 2017

1.03

0.99

2,512,191

October 2017

1.12

0.99

6,072,106

September 2017

1.16

1.02

2,484,783

August 2017

1.15

0.96

3,194,562

July 2017

1.16

1.00

1,653,771

June 2017

1.22

1.03

1,713,244

The price of the Equinox Shares as quoted by the TSX-V at the close of business on June 20, 2018 was
C$1.01.
PRIOR SALES
The following table summarizes the issuances of Equinox Shares, Equinox Options and Equinox
Warrants granted by Equinox within the 12 months prior to the date of this Circular:
Price per
Share/Exercise Price
per Security
(C$)

Number and Type of
Securities

Reason for Issuance

July 7, 2017

0.45

11,050 Equinox Shares

Option Exercise

August 15, 2017

1.04

204,426 Equinox Shares

Exercise of RSUs

September 1, 2017

1.07

1,382 Equinox Shares

Exercise of RSUs

September 11, 2017

1.11

1,382 Equinox Shares

Exercise of RSUs

October 27, 2017

1.06

20,719 Equinox Shares

Exercise of RSUs

December 22, 2017

N/A – share exchange

178,251,427 Equinox Shares

Consideration for Acquisition of
NewCastle

December 22, 2017

N/A – share exchange

48,525,886 Equinox Shares

Consideration for Acquisition of
Anfield

January 3, 2018

1.02

18,518,518 Equinox Shares

Conversion of Beaty Debenture

January 8, 2018

1.10

552,503 Equinox Shares

Exercise of RSUs

January 9, 2018

1.13

8,288 Equinox Shares

Exercise of RSUs

January 11, 2017

1.26

10,000 Equinox Shares

Exercise of RSUs

Date
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Price per
Share/Exercise Price
per Security
(C$)

Number and Type of
Securities

January 24, 2018

0.54

43,650 Equinox Shares

Option Exercise

January 24, 2018

1.26

10,000 Equinox Shares

Exercise of RSUs

January 31, 2018

0.60

43,650 Equinox Shares

Option Exercise

February 1, 2018

1.26

10,000 Equinox Shares

Exercise of RSUs

February 9, 2018

1.12

21,000,000 Equinox Shares

Pacific Road Anti-Dilution Rights

February 14, 2018

1.12

204,426 Equinox Shares

Exercise of RSUs

March 1, 2018

1.16

1,381 Equinox Shares

Exercise of RSUs

March 8, 2018

1.15

1,381 Equinox Shares

Exercise of RSUs

March 21, 2018

0.41

639,579 Equinox Shares

Warrant Exercise

April 4, 2018

1.15

20,719 Equinox Shares

Exercise of RSUs

April 11, 2018

1.15

20,719 Equinox Shares

Exercise of RSUs

April 18, 2018

0.68

218,250 Equinox Shares

Option Exercise

April 25, 2018

1.11

250,000 Equinox Shares

Exercise of RSUs

April 26, 2018

0.45

82,875 Equinox Shares

Option Exercise

May 2, 2018

1.07

87,500 Equinox Shares

Exercise of RSUs

May 7, 2018

0.45

11,050 Equinox Shares

Option Exercise

Date

Reason for Issuance

ESCROWED SECURITIES
To Equinox’s knowledge, as of the date of this Circular, there are no securities of Equinox held in escrow.
PRINCIPAL SECURITYHOLDERS
Other than as disclosed below, to the knowledge of the Directors and executive officers of Equinox, upon
completion of the Arrangement, there are no persons who will beneficially own, directly or indirectly, or
exercise control or direction over, 10% or more of the issued and outstanding Equinox Shares.

(1)

Name

No. of Shares Beneficially
Owned, Controlled or Directed,
Directly or Indirectly

Percentage of Outstanding
(1)
Shares

Ross J. Beaty

51,685,933

11.6%

Total

51,685,933

11.6%

On a basic basis.

DIRECTORS AND EXECUTIVE OFFICERS
The Directors and executive officers of Equinox are expected to remain the same following completion of
the Arrangement. See “Election of Directors” in the Circular for information regarding Equinox’s Directors
and executive officers.
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EXECUTIVE COMPENSATION
For information concerning Equinox’s executive compensation for the financial year ended December 31,
2017, please refer to the section titled “Executive Compensation” in the Circular. Equinox does not intend
to make any material changes to that compensation upon completion of the Arrangement.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
As at the date of this Circular, there was no indebtedness outstanding of any current or former director,
executive officer or employee of Equinox or any of its subsidiaries which is owing to Equinox or any of its
subsidiaries or to another entity which is the subject of a guarantee, support agreement, letter of credit or
other similar arrangement or understanding provided by Equinox or any of its subsidiaries, entered into in
connection with a purchase of securities or otherwise.
No individual who is, or at any time during the most recently completed financial year was, a director or
executive officer of Equinox, no proposed nominee for election as a director of Equinox and no associate
of such persons:
(a) is or at any time since the beginning of the most recently completed financial year has been,
indebted to Equinox or any of its subsidiaries; or
(b) is indebted to another entity which indebtedness is, or at any time since the beginning of the most
recently completed financial year has been, the subject of a guarantee, support agreement, letter
of credit or other similar arrangement or understanding provided by Equinox or any of its
subsidiaries,
in relation to a securities purchase program or other program.
Equinox does not anticipate any changes to the indebtedness of Directors and executive officers upon
completion of the Arrangement.
AUDIT COMMITTEE
For information concerning Equinox’s Audit Committee for the financial year ended December 31, 2017,
please refer to the section titled “Audit Committee” in the Circular. Equinox does not intend to make any
material changes to its Audit Committee upon completion of the Arrangement.
CORPORATE GOVERNANCE DISCLOSURE
For information concerning Equinox’s corporate governance practices for the financial year ended
December 31, 2017, please refer to the section titled “Corporate Governance” in the Circular. Equinox
does not intend to make any material changes to its corporate governance practices upon completion of
the Arrangement.
RISK FACTORS
Below are certain risk factors relating to Equinox following completion of the Arrangement that
Shareholders should carefully consider in connection with the Arrangement. The following information is a
summary only of certain risk factors and is qualified in its entirety by reference to, and must be read in
conjunction with, the detailed information that appears elsewhere in the Circular. Additional risk factors
relating to Equinox and the Shareholders in connection with the Arrangement are set out in the Circular
under the heading entitled “The Arrangement – Risk Factors Relating to the Arrangement”.
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Equinox may be subject to significant capital requirements and operating risks associated with its
operations and its portfolio of growth projects
Equinox must generate sufficient internal cash flows and/or be able to utilize available financing sources
to finance its growth and sustain capital requirements. If Equinox does not realize satisfactory prices for
the gold from its gold milling operations, it could be required to raise significant additional capital through
the capital markets and/or incur significant borrowings to meet its capital requirements. These financing
requirements will result in dilution to existing Equinox Shareholders and could adversely affect Equinox’s
credit ratings and its ability to access the capital markets in the future to meet any external financing
requirements Equinox might have. If there are significant delays in when these projects are completed
and are producing on a commercial and consistent scale, and/or their capital costs were to be
significantly higher than estimated, these events could have a significant adverse effect on Equinox’s
results of operation, cash flow from operations and financial condition.
In addition, Equinox’s mining operations and processing and related infrastructure facilities are subject to
risks normally encountered in the mining and metals industry. Such risks include, without limitation,
environmental hazards, industrial accidents, labour disputes, changes in laws, technical difficulties or
failures, late delivery of supplies or equipment, unusual or unexpected geological formations or
pressures, cave-ins, pit-wall failures, rock falls, unanticipated ground, grade or water conditions, flooding,
periodic or extended interruptions due to the unavailability of materials and force majeure events. Such
risks could result in damage to, or destruction of, mineral properties or producing facilities, personal injury,
environmental damage, delays in mining or processing, losses and possible legal liability. Any prolonged
downtime or shutdowns at Equinox’s mining or processing operations could materially adversely affect
Equinox’s business, results of operations, financial condition and liquidity.
Financing and share price fluctuation
Equinox has limited operating cash flow. Although Equinox has the Equinox Credit Facility and the
Development and Acquisition Facility with Sprott, there is no guarantee that additional funding will be
available for further development of its projects. Further activities may depend on Equinox’s ability to
obtain financing through equity or debt financing and failure to obtain this financing may result in delay or
indefinite postponement of its activities.
Securities markets have experienced a high degree of price and volume volatility, and the market price of
securities of many companies have experienced wide fluctuations which have not necessarily been
related to their operating performance, underlying asset values or prospects. Additionally, companies like
Equinox that are listed on the TSX-V often experience periods where their shares are thinly traded. There
can be no assurance that these kinds of share price fluctuations or lack of liquidity will not occur in the
future, and if they do occur, we do not know how severe the impact may be on Equinox’s ability to raise
additional funds through equity issues. If Equinox is unable to generate such revenues or obtain such
additional financing, any investment in Equinox may be materially diminished in value or lost.
Limited operating history and uncertainty of future revenues
Equinox has a limited operating history and trading record and it is, therefore, difficult to evaluate
Equinox’s business and future prospects. In particular, Equinox is at an early stage of development with
operating losses expected to continue for the foreseeable future. The future success of Equinox is
dependent on the Equinox Board’s ability to implement its strategy. While the Equinox Board is optimistic
about Equinox’s prospects, there is no certainty that anticipated outcomes and sustainable revenue
streams will be achieved. Equinox faces risks frequently encountered by developing companies. In
particular, its future growth and prospects will depend on its ability to manage growth and to continue to
expand and improve operational, financial and management information and quality control systems on a
timely basis, while at the same time maintaining effective cost controls. Any failure to expand and improve
operational, financial and management information and quality control systems in line with Equinox
growth could have a material adverse effect on Equinox’s business, financial condition and results of
operations.
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Acquisition or business arrangement
Through the Luna Combination and the NewCastle-Anfield Transaction, Equinox sought and will continue
to seek new mining and development opportunities in the mining industry. In pursuit of such opportunities,
Equinox may fail to select appropriate acquisition targets or negotiate acceptable arrangements, including
arrangements to finance acquisitions or integrate the acquired businesses and their workforce into
Equinox. Ultimately, any acquisitions would be accompanied by risks, which could include change in
commodity prices, difficulty with integration, failure to realize anticipated synergies, significant unknown
liabilities, delays in regulating approvals and exposure to litigation. Any material issues that Equinox
encounters in connection with an acquisition could have a material adverse effect on its business, results
or operations and financial position.
Risk associated with an emerging and developing market
The disruptions recently experienced in the international and domestic capital markets have led to
reduced liquidity and increased credit risk premiums for certain market participants and have resulted in a
reduction of available financing. Companies located in countries in the emerging markets may be
particularly susceptible to these disruptions and reductions in the availability of credit or increases in
financing costs, which could result in them experiencing financial difficulty. In addition, the availability of
credit to entities operating within the emerging and developing markets is significantly influenced by levels
of investor confidence in such markets as a whole and as such any factors that impact market confidence
(for example, a decrease in credit ratings, state or central bank intervention in one market or terrorist
activity and conflict) could affect the price or availability of funding for entities within any of these markets.
Political and regulatory risks
Any changes in government policy may result in changes to laws affecting ownership of assets, mining
policies, monetary policies, taxation, royalty rates, rates of exchange, environmental regulations, labour
relations and return of capital. This may affect both Equinox’s ability to undertake exploration and
development activities in respect of present and future properties in the manner currently contemplated,
as well as its ability to continue to explore, develop and operate those properties in which it has an
interest or in respect of which it has obtained exploration and development rights to date. The possibility
that future governments may adopt substantially different policies, which might extend to expropriation of
assets, cannot be ruled out.
Speculative nature of mining exploration and development
Equinox’s mineral projects are at various stages of exploration and development with only the Koricancha
mill currently in operations (see “Mill Feed and Commercial Operation”). The exploration for and
development of mineral deposits involves significant risks. Few properties that are explored are ultimately
developed into producing mines. Major expenses are typically required to locate and establish mineral
reserves. Substantial expenditures are required to establish reserves through drilling, to develop
processes to extract the resources and, in the case of new properties, to develop the extraction and
processing facilities and infrastructure at any site chosen for extraction. Development of Equinox’s
mineral projects will only follow upon obtaining satisfactory results. Exploration and development of
natural resources involves a high degree of risk and few properties which are explored are ultimately
developed into producing properties. There is no assurance that Equinox’s exploration and development
activities will result in any discoveries of commercial bodies of ore. There is also no assurance that, even
if commercial quantities of ore are discovered, any of Company’s mineral projects will be brought into
commercial production. Whether a mineral deposit will be commercially viable depends on a number of
factors, some of which are: the particular attributes of the deposit, such as attributes of the deposit,
accuracy of estimated size, continuity of mineralization, average grade, proximity to infrastructure,
availability and cost of water and power, anticipated climatic conditions, commodity prices which are
highly cyclical; and government regulations, including regulations relating to prices, taxes, royalties, land
tenure, land use, importing and exporting of minerals and environmental protection. The exact effect of
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these factors cannot be accurately predicted but the combination of these factors may result in Equinox
being unable to receive an adequate return on invested capital.
The processes of exploration, development and operations also involve risks and hazards, including
environmental hazards, industrial accidents, labour disputes, unusual or unexpected geological conditions
or acts of nature. These risks and hazards could lead to events or circumstances, which could result in
the complete loss of a project or could otherwise result in damage or impairment to, or destruction of,
mineral properties and future production facilities, environmental damage, delays in exploration and
development interruption, and could result in personal injury or death.
Although Equinox evaluates the risks and carries insurance policies to mitigate the risk of loss where
economically feasible, not all of these risks are reasonably insurable and insurance coverages may
contain limits, deductibles, exclusions and endorsements. Equinox cannot assure that its coverage will be
sufficient to meet its needs. Such a loss may have a material adverse effect on Equinox.
Mining and processing risks
Equinox’s principal operation will be the mining of and exploration for precious metals. Its operations will
be subject to all of the hazards and risks normally encountered in the mining and processing of minerals.
These include unusual and unexpected geological formations, rock falls, flooding and other conditions
involved in the extraction of material, any of which could result in damage to, or destruction of, mines and
other producing facilities, damage to or loss of life or property, environmental damage and possible legal
liability. Although adequate precautions to minimize risk will be taken, operations are subject to hazards,
which may result in environmental pollution and consequent liability which could have a material adverse
effect on the business, operations and financial performance of Equinox. As is common with all mining
operations, there is uncertainty and therefore risk associated with Equinox’s operating parameters and
costs. These can be difficult to predict and are often affected by factors outside Equinox control.
Government regulation risk
The processing, development and exploration activities of Equinox are subject to various laws governing
prospecting, development, production, exports, imports, taxes, labour standards and occupational health
and safety, mine safety, toxic substances, waste disposal, environmental protection and remediation,
protection of endangered and protected species, land use, water use, land claims of local people and
other matters. No assurance can be given that new rules and regulations will not be enacted or that
existing rules and regulations will not be applied in a manner which could have an adverse effect on
Equinox’s financial position. Amendments to current laws, regulations and permits governing
development activities and activities of mining and exploration companies, or more stringent or different
implementation, could have a material adverse impact on Equinox’s financial position, or could require
abandonment or delays in the development of new mining properties. Failure to comply with any
applicable laws, regulations or permitting requirements may result in enforcement actions against
Equinox, including orders issued by regulatory or judicial authorities causing process, development or
exploration activities to cease or be curtained or suspended, and may include corrective measures
requiring capital expenditures, installation of additional equipment or remedial actions. Equinox is
currently appealing federal and municipal value-added tax assessments in Brazil, as discussed elsewhere
in these Risk Factors. Equinox could be forced to compensate those suffering loss or damage by reason
of its processing, development or exploration activities and could face civil or criminal fines or penalties
imposed for violations of applicable laws or regulations. Any such regulatory or judicial action could
materially increase Equinox’s operating costs and delay or curtail or otherwise negatively impact
Equinox’s activities.
Permitting
Equinox’s processing, development and exploration activities are subject to receiving and maintaining
licenses, permits and approvals (collectively, “permits”) from appropriate governmental authorities.
Before any development on any of its properties Equinox must receive numerous permits. Equinox may
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be unable to obtain on a timely basis or maintain in the future all necessary permits to explore and
develop its properties, commence construction or operation of mining facilities and properties or maintain
continued operations. Delays may occur in connection with obtaining necessary renewals of permits for
Equinox’s existing operations and activities, additional permits for existing or future operations or
activities, or additional permits associated with new legislation. It is possible that previously issued
permits may become suspended or revoked for a variety of reasons, including through government or
court action. Equinox can provide no assurance that it will continue to hold or obtain, if required to, all
permits necessary to develop or continue operating at any particular site, which could adversely affect its
operations.
Environmental risks, regulations and hazards
All phases of Equinox’s mining operations are subject to environmental regulation in the jurisdictions in
which they operate. These regulations mandate, among other things, the maintenance of air and water
quality standards and land reclamation. They also set out limitations on the generation, transportation,
storage and disposal of solid and hazardous waste. Environmental legislation is evolving in a manner
which will likely, in the future, require stricter standards and enforcement, increased fines and penalties
for non-compliance, more stringent environmental assessments of proposed projects and heightened
degree of responsibility for companies and their officers, directors and employees. There is no assurance
that future changes in environmental regulation, if any, will not adversely affect the mining operations.
Environmental hazards may exist on the properties which are unknown at present which have been
caused by previous or existing owners or operators of the properties. Equinox may become liable for such
environmental hazards caused by previous owners or operators of the properties.
Previous mining by artisanal miners (“Garimpeiros”) has occurred and continues today at Equinox’s
Aurizona greenfields properties. Garimpeiros are known to use mercury, motor oils and other greases in
their mining processes, which can result in environmental damage. While Equinox has taken steps to
address the activities of the Garimpeiros and the related environmental stability, there is no certainty that
such activities will be discontinued and Equinox may become liable for such environmental hazards
caused by previous owners or operators of the properties.
Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to
cease or be curtailed, and may include corrective measures requiring capital expenditures, installation of
additional equipment or remedial actions. Parties engaged in mining operations or in the exploration or
development of mineral properties may be required to compensate those suffering loss or damage by
reason of the mining activities and may have civil or criminal fines or penalties imposed for violations of
applicable laws or regulations.
Reclamation estimates and obligations
It is difficult to determine the exact amounts which will be required to complete all land reclamation
activities in connection with the properties in which Equinox holds an interest. Reclamation bonds and
other forms of financial assurance represent only a portion of the total amount of money that will be spent
on reclamation activities over the life of a mine. Accordingly, it may be necessary to revise planned
expenditures and operating plans in order to fund reclamation activities. Such costs may have a material
adverse impact upon the financial condition and results of operations of Equinox.
There is a potential future liability for cleanup of tailings deposited on the mining license areas by others
during previous periods of mining and reprocessing. It is not possible to quantify at this time what the
potential liability may be and detailed assessments need to be made to determine future land reclamation
costs, if any, in respect of the Aurizona Project.
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Commodity price risk
The price of Equinox’s common shares, financial results and exploration, and development and mining
activities in the future may be materially adversely affected by declines in the price of gold, silver, and
copper. Gold, silver and copper prices fluctuate widely and are affected by numerous factors beyond
Equinox’s control, such as the sale or purchase of metals by various central banks and financial
institutions, interest rates, exchange rates, inflation or deflation, fluctuation in the value of the U.S. dollar
and foreign currencies, global and regional supply and demand, and the political and economic conditions
of major metals-producing and metals-consuming countries throughout the world. The prices of gold,
silver and copper have fluctuated widely in recent years, and future price declines could cause continuous
development of and commercial production from Equinox’s properties to be uneconomic. Future
production from Equinox’s mining properties is dependent on gold, silver and copper prices that are
adequate to make these properties economically viable.
Exchange rate fluctuations
Equinox reports its results in U.S. dollars, while many of Equinox’s investments, costs and revenues may
be denominated in other currencies. This may result in additions to Equinox’s reported costs or reductions
in Equinox’s reported revenues. Fluctuations in exchange rates between currencies in which Equinox
invests, reports, or derives income may cause fluctuations in its financial results that are not necessarily
related to Equinox’s underlying operations.
No history of dividends
Equinox and its predecessor companies have not paid a dividend since incorporation. Equinox intends to
continue to retain earnings and other cash resources for its business. Any future determination to pay
dividends will be at the discretion of the Equinox Board and will depend upon the capital requirements of
Equinox, results of operations and such other factors as the Equinox Board considers relevant.
Uncertainty of Mineral Reserve and Mineral Resource estimates
The figures for mineral reserves and mineral resources published by Equinox are estimates only and no
assurance can be given that the anticipated tonnages and grades will be achieved, that the indicated
level of recovery will be realized or that Mineral Reserves could be mined or processed profitably. There
are numerous uncertainties inherent in estimating Mineral Reserves and Mineral Resources, including
many factors beyond Equinox’s control. Such estimation is a subjective process, and the accuracy of any
Mineral Reserve or Mineral Resource estimate is a function of the quantity and quality of available data
and of the assumptions made and judgments used in engineering and geological interpretation. Shortterm operating factors relating to the Mineral Reserves, such as the need for orderly development of the
ore bodies or the processing of new or different ore grades, may cause the mining operation to be
unprofitable in any particular accounting period. In addition, there can be no assurance that metals
recoveries in small scale laboratory tests will be duplicated in larger scale tests under on-site conditions
or during production.
Fluctuation in commodities prices, results of drilling, metallurgical testing and production and the
evaluation of mine plans subsequent to the date of any estimate may require revision of such estimate.
Any material reductions in estimates of Mineral Reserves and Mineral Resources, or of Equinox’s ability
to extract these Mineral Reserves, could have a material adverse effect on Equinox’s results of
operations and financial condition.
Inferred Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability
and have a great amount of uncertainty as to their existence, and great uncertainty as to their economic
and legal feasibility. A significant amount of exploration work must be completed in order to determine
whether an Inferred Mineral Resource may be upgraded to a higher category.
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Joint ventures
Equinox may enter into joint venture arrangements with regard to future exploration, development and
production properties (including potentially Equinox’s concessions). There is a risk any future joint venture
partner does not meet its obligations and Equinox may therefore suffer additional costs or other losses. It
is also possible that the interests of Equinox or future joint venture partners are not aligned resulting in
project delays or additional costs and losses. Equinox may have minority interests in the companies,
partnerships and ventures in which it invests and may be unable to exercise control over the operations of
such companies.
Infrastructure
Mining, processing, development and exploration activities depend, to one degree or another, on
adequate infrastructure. Reliable roads, bridges, power sources and water supply are important
determinants which affect capital and operating costs. Unusual or infrequent weather phenomena,
terrorism, sabotage, government or other interference in the maintenance or provision of such
infrastructure could adversely affect Equinox’s operations, financial condition and results of operations.
Properties located in remote areas
Equinox’s development and exploration operations may be located in remote areas, some of which have
harsh climates, resulting in technical challenges for conducting both geological exploration and mining.
Equinox benefits from modern mining transportation skills and technologies for operating in areas with
harsh climates. Nevertheless, Equinox may sometimes be unable to overcome problems related to
weather and climate at a commercially reasonable cost, which could have a material adverse effect on
Equinox business and results of operations. The remote location of Equinox’s operations may also result
in increased costs and transportation difficulties.
The Aurizona Project is situated in a region where other mining activity is developing. The Aurizona
Project has access to existing roads and paved highways as well as local water and power supply;
however, the existing road to the village of Aurizona may require relocation to allow access to the western
portion of ore body in the future, which will also require permitting and community support. Generators
currently act as back-up for power outages but, despite provision for backup infrastructure, there can be
no assurance that challenges or interruptions in infrastructure and resources will not be encountered.
The Castle Mountain project is located in south-eastern California, in close proximity to Las Vegas,
Nevada (~1.5 hours drive) and is easily accessible year-round by paved and gravel roads.
Weather
Equinox’s results are subject to seasonal conditions in Canada, Brazil, the United States and Peru. As a
result of potentially heavy rainfall, pit access and the ability to mine ore may be lower in the first half of the
year and the cost of mining may also be higher. Heavy rainfall may also impact ore sourcing in Peru as
vendors’ ability to mine and transport material are affected. In addition, a prolonged dry season may
result in drought conditions, which may also impact production due to a lack of water that is necessary in
the processing method.
International interests
Changing political situations may affect the manner in which Equinox operates. The operations of
Equinox are conducted in the United States, Brazil, Peru and Canada and are exposed to various levels
of political, economic, currency and other risks and uncertainties. These risks and uncertainties include,
but are not limited to: terrorism, hostage taking, military repression, crime, political instability, currency
controls, extreme fluctuations in currency exchange rates, high rates of inflation, uncertainty of the rule of
law and legal system, corruption of public officials and/or courts of law, labour unrest, the risks of war or
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civil unrest, expropriation and nationalization, renegotiation or nullification of existing concessions,
licenses, permits, approvals and contracts, illegal mining, changes in taxation policies, restrictions on
foreign exchange and repatriation, and changing political conditions and governmental regulations
relating to foreign investment and the mining business. The occurrence of mining regime changes in both
the developed and developing countries adds uncertainties that cannot be accurately predicted and any
future material adverse changes in government policies or legislation in the jurisdictions in which we
operate that affect foreign ownership, mineral exploration, development of mining activities, may affect
our viability and profitability.
Equinox may become in the future, subject to additional legal proceedings
Equinox is currently subject to litigation and claims in Brazil and may, from time to time, become involved
in various claims, legal proceedings, regulatory investigations and complaints. Equinox cannot reasonably
predict the likelihood or outcome of any actions should they arise. If Equinox is unable to resolve any
such disputes favorably, it may have a material adverse effect on Equinox’s financial performance, cash
flows, and results of operations. To the extent management believes it is probable that a material cash
outflow will be incurred to settle the claim, a provision for the estimated settlement amount is recorded.
Equinox’s assets and properties may become subject to further liens, agreements, claims, or other
charges as a result of such disputes. Any claim by a third party on or related to any of Equinox’s
properties, especially where mineral reserves have been located, could result in Equinox losing a
commercially viable property. Even if a claim is unsuccessful, it may potentially affect Equinox’s
operations due to the high costs of defending against the claim. If Equinox loses a commercially viable
property, such a loss could lower its future revenues, or cause Equinox to cease operations if the property
represents all or a significant portion of Equinox’s mineral reserves.
Aboriginal land claims
Many lands in Canada are or could become subject to Aboriginal lands claim to title, which could
adversely affect Equinox’s title to the Elk Gold Project and any future properties. While Equinox actively
consults with all groups which may be adversely affected by Equinox’s activities, including Aboriginal
groups, there can be no assurance that satisfactory agreements can be reached.
Industry risk
Equinox is a relatively new gold and silver production company. Equinox initiated production from the
Koricancha Mill in the third quarter of 2015 and generated its first cash receipts from the sale of gold and
silver in October 2015. Equinox has no history of producing metals except for production from the
Koricancha Mill and through the Aurizona Project, which was in production from 2010 until 2015, prior to
the Luna Combination. Equinox is subject to risks normally encountered in exploration, development,
production of gold and silver including flooding, fire, metal losses, periodic interruption due to inclement or
hazardous weather conditions and other conditions that would impact processing. Other risks include, but
are not limited to:


the timing and cost, which can be considerable, of construction and maintenance activities at the
processing facilities;



the availability and costs of skilled labour and specialized equipment;



the availability and cost of appropriate desorption and refining arrangements;



compliance with environmental and other governmental approval and permit requirements;



the availability and cost of mineralized feed for processing at the Koricancha Mill;



the availability of funds to finance additional operating, construction and development activities;
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potential opposition from non-governmental organizations, environmental groups, local groups or
local inhabitants which may delay or prevent operating or development activities;



potential increases in operating costs due to changes in the cost of fuel, power, materials and
supplies; and



delays in recovering value-added taxes or other amounts receivable from various governmental
and non-governmental counter parties.

It is common in new processing operations to experience unexpected problems and delays during
development and start-up. In addition, delays in the commencement of sustainable and profitable
production often occur. For example, available working capital and, by extension, production at the
Koricancha Mill has been significantly affected to date by the longer than expected timeline to establish
initial and regular recovery of value added taxes in Peru. Regular recovery of value added taxes in Peru
is critical to the economic success of the Koricancha Mill. While Equinox is confident that long-term
regular recovery of value added taxes will be established, Equinox cannot assure investors that such
taxes will be recovered or that its activities will result in profitable processing operations.
Equinox’s Koricancha Mill requires permits from various governmental authorities in Peru. The
Koricancha Mill is currently operating pursuant the formalization regime implemented by the Peruvian
authorities in recent years to formalize the small-scale and artisanal mining and mineral processing
industry in Peru. There can be no assurance that all future permits that Equinox requires for its operations
will be obtainable or renewable on reasonable terms, or at all. Delays or a failure to obtain required
permits, or the expiry, revocation or failure to comply with the terms of any such permits that Equinox has
already obtained, would adversely affect its business.
Development and operations of Equinox’s Aurizona Project requires permits from various governmental
authorities in Brazil. There can be no assurance that all future permits that Equinox requires for its
operations will be obtainable or renewable on reasonable terms, or at all. Delays or a failure to obtain
required permits, or the expiry, revocation or failure to comply with the terms of any such permits that
Equinox has already obtained, would adversely affect its business.
Mill feed and commercial operation
The economics of developing and operating the Koricancha Mill are affected by many factors including
the cost of operations, variations in the amount and grade of mineralized feed available for purchase, and
collection of Peruvian sales tax receivables (“IGV Receivables”). No assurance can be given that
mineralized feed can be sourced in sufficient quantities and grade to justify commercial operations. IGV
Receivables can accumulate to material amounts that negatively affect Equinox’s working capital. No
assurance can be given that IGV Receivables will be collected from the government in a timely manner.
Equinox may be unable to generate sufficient cash to service its debt, the terms of the
agreements governing its debt may restrict Equinox’s current or future operations and the
indebtedness may have a material adverse effect on Equinox’s financial condition and results of
operations
As of March 31, 2018, Equinox had aggregate consolidated indebtedness of $65.2 million. Equinox's
ability to make scheduled payments on the Equinox Credit Facility and any other indebtedness will
depend on its financial condition and operating performance, which are subject to prevailing economic
and competitive conditions and to certain financial, business, legislative, regulatory and other factors
beyond its control. If Equinox’s cash flows and capital resources are insufficient to fund its debt service
obligations, Equinox could face substantial liquidity problems and could be forced to reduce or delay
investments and capital expenditures or to dispose of material assets or operations, seek additional debt
or equity capital or restructure or refinance Equinox’s indebtedness, including indebtedness under the
Equinox Credit Facility. Equinox may not be able to effect any such alternative measures on commercially
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reasonable terms or at all and, even if successful, those alternatives may not allow Equinox to meet its
scheduled debt service obligations.
In addition, a breach of the covenants, including the financial covenants under the Equinox Credit Facility
or Equinox’s other debt instruments from time to time could result in an event of default under the
applicable indebtedness. Such a default may allow the creditors to impose default interest rates or
accelerate the related debt, which may result in the acceleration of any other debt to which a cross
acceleration or cross default provision applies. In the event a lender accelerates the repayment of
Equinox’s borrowings, Equinox may not have sufficient assets to repay its indebtedness.
The Equinox Credit Facility contains a number of covenants that impose significant operating and
financial restrictions on Equinox and may limit Equinox’s ability to engage in acts that may be in its long
term best interest. In particular, the Equinox Credit Facility restricts Equinox’s ability to dispose of assets
to make dividends or distributions and to incur additional indebtedness and grant security interests or
encumbrances. As a result of these restrictions, Equinox may be limited in how it conducts its business,
may be unable to raise additional debt or equity financing, or may be unable to compete effectively or to
take advantage of new business opportunities, each of which restrictions may affect Equinox’s ability to
grow in accordance with its strategy.
Further, Equinox’s maintenance of substantial levels of debt could adversely affect its financial condition
and results of operations and could adversely affect its flexibility to take advantage of corporate
opportunities. Substantial levels of indebtedness could have important consequences to Equinox,
including:


limiting Equinox’s ability to obtain additional financing to fund future working capital, capital
expenditures, acquisitions or other general corporate requirements, or requiring Equinox to make
non-strategic divestitures;



requiring a substantial portion of Equinox’s cash flows to be dedicated to debt service payments
instead of other purposes, thereby reducing the amount of cash flows available for working
capital, capital expenditures, acquisitions and other general corporate purposes;



increasing Equinox’s vulnerability to general adverse economic and industry conditions;



exposing Equinox to the risk of increased interest rates for any borrowings at variable rates of
interest;



limiting Equinox’s flexibility in planning for and reacting to changes in the industry in which it
competes;



placing Equinox at a disadvantage compared to other, less leveraged competitors; and



increasing Equinox’s cost of borrowing.

Competition
Equinox faces competition from a number of large established companies with greater financial and
technical resources than Equinox. Equinox competes with these other mining companies for the
recruitment and retention of qualified directors, professional management, employees and contractors.
There is also significant and increasing competition for a limited number of suitable properties and
resource acquisition opportunities and, as a result, Equinox may be unable to acquire such mining
properties which it desires on terms it considers acceptable.
Dependence on good relations with employees
Successful exploration, development and operations of Equinox’s projects depends on the skills and
abilities of its employees. There is intense competition for engineers, geologists and persons with mining
expertise. The ability of Equinox to hire and retain engineers, geologists and persons with mining
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expertise is key to the mining operations. Further, relations with employees may be affected by changes
in the scheme of labour relations that may be introduced by the relevant governmental authorities in the
jurisdictions in which the mining operations are conducted. Changes in such legislation or otherwise in
Equinox’s relationships with its employees may result in strikes, lockouts or other work stoppages, any of
which could have a material adverse effect on the mining operations, results of operations and financial
condition.
Uninsurable risks
In the course of developing its assets, Equinox is subject to a number of risks and hazards generally,
including adverse environmental conditions, industrial accidents, labour disputes, unusual or unexpected
geological conditions, ground or slope failures, mechanical failures, changes in the regulatory
environment and natural phenomena such as inclement weather conditions, floods and earthquakes.
Such occurrences could result in damage to mineral properties or production facilities, personal injury or
death, environmental damage to Equinox’s current properties and future properties of Equinox or the
properties of others, delays in mining, monetary losses and possible legal liability.
Although Equinox may maintain insurance to protect against certain risks in such amounts as it considers
to be reasonable, any such insurance may not cover all the potential risks associated with its operations.
Equinox may also be unable to maintain insurance to cover these risks at economically feasible
premiums or for other reasons.
Insurance coverage may not continue to be available or may not be adequate to cover any resulting
liability. Moreover, insurance against risks such as environmental pollution or other hazards as a result of
exploration and production is not generally available to Equinox or to other companies in the mining
industry on acceptable terms. Equinox might also become subject to liability for pollution or other hazards
which may not be insured against or which Equinox may elect not to insure against because of premium
costs or other reasons. Losses from these events may cause Equinox to incur significant costs that could
have a material adverse effect upon its cash flows, results of operations and financial condition.
Defects in land title
Title insurance is not available for Equinox’s properties, and Equinox’s ability to ensure that it has
obtained a secure claim to individual mineral properties or mining concessions may be severely
constrained. Equinox has not conducted surveys of all of the claims in which it holds direct or indirect
interests and, therefore, the precise area and location of such claims may be in doubt. Equinox can
provide no assurances that there are no title defects affecting its properties. Accordingly, its mineral
properties may be subject to prior unregistered liens, agreements, transfers or claims, including
indigenous land claims, and title may be affected by, among other thing, undetected defects. In addition,
Equinox may be unable to operate its properties as permitted or to enforce its rights with respect to its
properties.
Lack of availability of resources
Mining exploration requires ready access to mining equipment such as drills, and crews to operate that
equipment. There can be no assurance that such resources will be available to Equinox on a timely basis
or at a reasonable cost. Failure to obtain these resources when needed may result in delays in Equinox’s
exploration programs.
Management
The success of Equinox will be largely dependent on the performance of its Board of Directors and its
senior management. The loss of the services of these persons will have a materially adverse effect on
Equinox’s business and prospects. There is no assurance Equinox can maintain the services of its board
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of directors and management or other qualified personnel required to operate its business. Failure to do
so could have material adverse effect on Equinox and its prospects.
Key personnel
Recruiting and retaining qualified personnel is critical to Equinox’s success. The number of persons
skilled in the acquisition, exploration and development of mining properties is limited and competition for
such persons is intense. As Equinox’s business activity grows, it will require additional key financial,
administrative, mining, marketing and public relations personnel as well as additional staff on the
operations side. Although Equinox believes that it will be successful in attracting and retaining qualified
personnel, there can be no assurance of such success.
Property commitments
The properties to be held by Equinox may be subject to various land payments, royalties and/or work
commitments. Failure by Equinox to meet its payment obligations or otherwise fulfill its commitments
under these agreements could result in the loss of related property interests.
Construction risks
Equinox is re-developing the Aurizona Project, a past-producing open pit mine and gold processing plant,
and full-scale construction has been underway since January 2018. Construction of a project requires
substantial expenditures and is prone to material cost overruns versus budget. The capital expenditures
and time required to construct the Aurizona Project or develop any new mines are considerable and
changes in cost or construction schedules can significantly increase both the time and capital required to
build the project.
Construction costs and timelines can be impacted by a wide variety of factors, many of which are beyond
the control of Equinox. These include, but are not limited to, weather conditions, ground conditions,
availability of appropriate rock and other material required for construction, availability and performance of
contractors and suppliers, delivery and installation of equipment, design changes, accuracy of estimates
and availability of accommodations for the workforce. Project development schedules are also dependent
on obtaining and maintaining governmental approvals and timeline to obtain such approvals is often
beyond the control of Equinox. A delay in startup of commercial production would increase capital costs
and delay receiving revenues.
Given the inherent risks and uncertainties associated with construction for re-development of the
Aurizona Project, there can be no assurance that the construction will continue in accordance with current
expectations or at all, that construction costs will be consistent with the budget, that production will be
achieved on schedule, or that the mine will operate as planned.
Security issues at the Aurizona Project
On December 29, 2010, the Aurizona Project was the subject of a theft of 1,500 ounces of gold and on
November 9, 2011, the Aurizona Project was subject to another attempted but unsuccessful theft.
Equinox shut down its processing plant at the end of August 2015 and no longer produces any gold.
Although Equinox has a full-time security force comprised of trained independent contractors, due to the
poor economic environment in Brazil, Equinox has experienced trespassing near its mine and processing
facilities. The trespassing generally occurs at night by small groups of individuals looking to steal scrap
metal or anything of value and can be carried away. Equinox has increased the number of people in its
security force and installed additional cameras and lighting in areas that are frequented by trespassers.
These measures may not be sufficient to deter a mass invasion and the resulting theft or damage that
could occur on the property. There is no assurance additional invasions and the manner by which security
personal responds to such invasions will not result in disrupting Equinox’s activities, result in additional
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costs to Equinox, result in harm to employees or trespassers, increase community tensions or result in
criminal and/or civil liability for Equinox or its employees and/or financial damages or penalties.
Equinox’s operations have been disrupted in the past by community demonstrations. On January 13,
2014, the Aurizona Project was subject to a local community demonstration against the local government
concerning the progress of government-sponsored infrastructure projects. In order to ensure the safety of
Equinox’s workers, Equinox temporarily suspended mine operations until the situation was resolved and
deemed safe for Equinox’s employees to resume work. On January 15, 2014, a resolution between the
parties was reached and the demonstrations ceased, allowing Equinox’s employees to safely return to
normal operations. Equinox implements security measures to ensure the safety of its workers and assets.
However, Equinox cannot guarantee that work stoppages that arise as a result of demonstrations will not
occur in the future.
Access to water at Castle Mountain
Historically the Castle Mountain operation successfully processed approximately 3.6 million tons of ore
per year over a ten-year period with continued leaching for several years after mining ceased. Equinox,
through its wholly-owned subsidiary, maintains 10 water rights including two producing wells at the Castle
Mountain Project. Historically, the mine had sufficient water for processing purposes and Equinox has the
water supply to commence Phase 1 production. Additional sources of ground water will have to be
located and permitted within the current basin, or other basins through hydrology studies and drilling,
however, to expand throughput production as contemplated in Phase 2. If Equinox is unable to source
additional water supplies it could prevent or limit the ability to conduct exploration and development
activities and ultimately production at the Castle Mountain Project.
Corruption and bribery laws
Equinox’s operations are governed by, and involve interactions with, many levels of government in
numerous countries. Equinox is required to comply with anti-corruption and anti-bribery laws, including
the Criminal Code, and the Canadian Corruption of Foreign Public Officials Act, as well as similar laws in
the countries in which Equinox conducts its business. In recent years, there has been a general increase
in both the frequency of enforcement and the severity of penalties under such laws, resulting in greater
scrutiny and punishment to companies convicted of violating anti-corruption and anti-bribery laws.
Furthermore, a company may be found liable for violations by not only its employees, but also by its
contractors and third-party agents. Although Equinox has adopted steps to mitigate such risks, including
the implementation of training programs, internal monitoring, reviews and audits, and policies to ensure
compliance with such laws, such measures may not always be effective in ensuring that Equinox, its
employees, contractors or third-party agents will comply strictly with such laws. If Equinox finds itself
subject to an enforcement action or is found to be in violation of such laws, this may result in significant
penalties, fines and/or sanctions imposed on Equinox resulting in a material adverse effect on Equinox’s
reputation and results of its operations.
Significant shareholders
Ross Beaty has control or direction over an aggregate of 51,685,933 Equinox Shares and 20,350
Equinox Options and 3,000,000 Equinox Warrants. The 51,685,933 Equinox Shares represent
approximately 11.6% of the issued and outstanding Equinox Shares. Pacific Road entities have control or
direction over an aggregate of 22,774,968 Equinox Shares and 23,724,350 Equinox Warrants. The
22,774,968 Equinox Shares represent approximately 5.1% of the issued and outstanding Equinox
Shares. Assuming the exercise of the Equinox Warrants and Equinox Options held by Mr. Beaty and of
the Equinox Warrants held by Pacific Road, Mr. Beaty would hold an aggregate of 54,706,283 Equinox
Shares, or 12.3% the issued and outstanding Equinox Shares, and Pacific Road would hold an aggregate
of 46,499,318 Equinox Shares, or 9.9% of the issued and outstanding Equinox Shares. Collectively,
Mr. Beaty and Pacific Road would hold an aggregate of 101,205,601 Equinox Shares, or 22.7% of the
issued and outstanding Equinox Shares.
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As a result, each of Pacific Road and Mr. Beaty has the ability to significantly influence the outcome of
corporate actions requiring shareholder approval, including the election of directors of Equinox and the
approval of certain corporate transactions. Although, each of Pacific Road and Mr. Beaty is a strategic
partner of Equinox, their respective interests may differ from the interests of Equinox or its other
shareholders. The concentration of ownership of the Equinox Shares may also have the effect of
dissuading third-party offers or delaying or preventing other possible strategic transactions of Equinox.
Public company obligations
Equinox’s business is subject to evolving corporate governance and public disclosure regulations that
have increased both Equinox’s compliance costs and the risk of non-compliance, which could adversely
impact Equinox’s share price.
Equinox is subject to changing rules and regulations promulgated by a number of governmental and selfregulated organizations, including the Canadian Securities Administrators, the TSX-V, and the
International Accounting Standards Board. These rules and regulations continue to evolve in scope and
complexity creating many new requirements. For example, the Canadian government proclaimed into
force the Extractive Sector Transparency Measures Act on June 1, 2015, which mandates the public
disclosure of payments made by mining companies to all levels of domestic and foreign governments
starting in 2017 for the year ended December 31, 2016. Equinox’s efforts to comply with such legislation
could result in increased general and administration expenses and a diversion of management time and
attention from revenue-generating activities to compliance activities.
Income, federal, state and municipal taxes
Equinox is subject to income taxes in Canada, Brazil, Peru and the United States. No assurance can be
given that new taxation rules will not be enacted in Canada, Brazil, Peru or the United States, or that
existing rules will not be applied in a manner which could result in Equinox’s profits being subject to
increased income tax.
Equinox has receivables from the Brazilian and Peru governments for federal and state VAT, and for
federal income taxes. Significant judgement is involved during management’s impairment assessment of
these receivables. Changes in management’s impairment assumptions may result in an additional
impairment provision, or a reduction to any previously recorded impairment provision, with the impact
recorded in net income (loss).
Equinox is appealing municipal tax assessments in Brazil. Brazilian courts can require a taxpayer to post
cash or a guarantee for the disputed amount before the courts will hear an appeal. It can take up to five
years to complete an appeals process and receive a final verdict. Equinox may in the future have to post
cash or insurance bonds with respect to certain municipal tax assessments being appealed, the amounts
and timing of which are uncertain. Equinox and its advisor believe that the municipal tax assessments
which are under appeal are wholly without merit and no provision has been recorded with respect to
these matters.
Foreign exchange transactions registration compliance
In certain jurisdictions where Equinox operates, entities that are exporters are permitted to maintain
offshore bank accounts and are required to register all transactions resulting in deposits into and
payments out of those accounts. Equinox has identified that in certain instances it has not registered all
transactions. Equinox has been advised by its tax and foreign trade legal advisors that the maximum fines
imposable under statute that could result from non-compliance are up to 15% of the unreported foreign
currency transaction, with a five-year statute of limitations.
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Change in climate conditions
Governments are moving to introduce climate change legislation and treaties at the international,
national, state/province and local levels. Regulation relating to emission levels (such as carbon taxes)
and energy efficiency is becoming more stringent. If the current regulatory trend continues, Equinox
expects that this will result in increased costs. In addition, physical risk of climate change may also have
an adverse effect on Equinox’s operations. These risks include: sea level rise, extreme weather events,
and resource shortages due to disruption of delivery item. Equinox can provide no assurance that efforts
to mitigate the risks of climate changes will be effective and that the physical risks of climate change will
not have an adverse effect on its operations.
Information systems
Targeted attacks on Equinox’s systems (or on systems of third parties that Equinox relies on), failure or
non-availability of a key information technology (“IT”) systems or a breach of security measures designed
to protect Equinox’s IT systems could result in disruptions to Equinox’s operations, extensive personal
injury, property damage or financial or reputational risks. Equinox has engaged IT consultants to
implement and test system controls and disaster recovery infrastructure for certain IT systems. As the
threat landscape is ever-changing, Equinox must make continuous mitigation efforts, including: risk
prioritized controls to protect against known and emerging threats; tools to provide automate monitoring
and alerting and backup and recovery systems to restore systems and return to normal operations.
Conflicts of interest
Certain of the Directors and/or officers of Equinox also serve as directors and/or officers of other
companies involved in natural resource exploration, development and mining operations and
consequently there exists the possibility for such directors to be in a position of conflict. In particular, Ross
Beaty, Chairman of the Equinox Board, is a significant Equinox Shareholder and may have conflicting
interests. Any decision made by any of such Directors and/or officers will be made in accordance with
their duties and obligations to deal fairly and in good faith with a view to the best interests of Equinox and
Equinox Shareholders. In addition, each Director is required to declare and refrain from voting on any
matter in which such Director may have a conflict of interest in accordance with the procedures set forth
in the BCBCA and other applicable laws.
LEGAL PROCEEDINGS AND REGULATORY ACTIONS
Other than as set out below, Equinox is: (a) not party to any legal proceedings or regulatory actions as of
the date of this Circular; and (b) is not aware of any contemplated legal proceedings involving it or its
operations.
Equinox is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and labour
related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside
counsel to assess the likelihood that Equinox will ultimately incur a material cash outflow to settle the
claim. To the extent management believes it is probable that a material cash outflow will be incurred to
settle the claim, a provision for the estimated settlement amount is recorded. As of March 31, 2018,
Equinox recorded a legal provision for these items totaling $3.1 million.
Equinox is appealing federal income and municipal value-added tax assessments in Brazil. Brazilian
courts can require a taxpayer to post cash or a guarantee for the disputed amount before the courts will
hear an appeal. It can take up to five years to complete an appeals process and receive a final verdict.
Equinox may in the future have to post cash, insurance bonds or equipment pledges, with respect to
certain federal income and municipal tax assessments being appealed, the amounts and timing of which
are uncertain. Equinox and its advisor believe that the federal income and municipal tax assessments
which are under appeal are wholly without merit and no provision has been recorded with respect to
these matters.
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In certain jurisdictions where Equinox operates, entities that are exporters are permitted to maintain
offshore bank accounts and are required to register all transactions resulting in deposits into and
payments out of those accounts. Equinox has identified that in certain instances it has not registered all
transactions. Equinox has been advised by its tax and foreign trade legal advisors that the maximum fines
imposable under statute that could result from non-compliance are up to 15% of the unreported foreign
currency transaction, with a five-year statute of limitations. A provision for $0.9 million has been included
in the provision for legal matters with respect to noncompliance with the foreign currency registration
requirements.
If Equinox is unable to resolve all these matters favourably, there may be an adverse impact on Equinox’s
financial performance, cash flows and results of operations.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
Other than transactions carried out in the ordinary course of business of Equinox or any of its subsidiaries
and except as described below, none of the Directors or executive officers of Equinox or a subsidiary at
any time during Equinox’s last completed financial year, any person or company who beneficially owns,
directly or indirectly, or who exercises control or direction over (or a combination of both) more than 10%
of the issued and outstanding Equinox Shares, nor the associates or affiliates of those persons, has any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transaction or proposed transaction which has materially affected or would materially affect Equinox.
Certain Directors and officers of Equinox are also directors, officers or shareholders of other companies
that are similarly engaged in the business of acquiring, developing and exploiting natural resource
properties. Such associations to other public companies in the resource sector may give rise to conflicts
of interest from time to time. As a result, opportunities provided to a Director of Equinox may not be made
available to Equinox, but rather may be offered to a company with competing interests. The Directors and
senior officers of Equinox are required by law to act honestly and in good faith with a view to the best
interests of Equinox and to disclose any personal interest which they may have in any project or
opportunity of Equinox, and to abstain from voting on such matters.
Daniel Wilton, a former director of Equinox, concurrently served as an Investment Partner at Pacific Road.
On March 31, 2017, Equinox completed the Luna Combination pursuant to which, among other things,
Equinox settled certain of Luna’s debt with Pacific Road (the “Debt Settlement”). Following the
completion of the Luna Combination, Pacific Road became an Equinox Shareholder and currently Pacific
Road entities together hold approximately 5.1% of the issued and outstanding Equinox Shares on a basic
basis. For more information with respect to the Luna Combination and the Debt Settlement, please see
Equinox’s management information circular dated February 22, 2017, a copy of which can be found on
Equinox’s profile at www.sedar.com.
Greg Smith, the President and a Director of Equinox, was a director of Luna until March 31, 2017.
Following the closing of the NewCastle-Anfield Transaction, Ross Beaty was appointed Chairman of
Equinox and acquired approximately 22.5 million Equinox Shares. The Equinox Shares were purchased
pursuant to the Beaty Agreement, a share and debenture purchase agreement between Equinox, Mr.
Beaty and Sandstorm, whereby Sandstorm sold to Mr. Beaty 4.0 million Equinox Shares and the Beaty
Debenture at a combined purchase price of approximately $18.2 million. The Beaty Debenture was
converted to approximately 18.5 million common shares in early January 2018. At the time the Beaty
Agreement was entered into, Sandstorm held approximately 15.8% of the then-outstanding Equinox
Shares on a non-diluted basis.
The Directors and officers of Equinox are aware of the existence of laws governing the accountability of
directors and officers for corporate opportunity and requiring disclosure by the directors of conflicts of
interests and Equinox will rely upon such laws in respect of any directors’ and officers’ conflicts of interest
or in respect of any breaches of duty by any of its directors and officers.
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AUDITORS, TRANSFER AGENT AND REGISTRAR
KPMG LLP of 777 Dunsmuir Street, Vancouver, British Columbia V7Y 1K3, are the auditors of Equinox
for the years ended December 31, 2017 and December 31, 2016. KPMG LLP was first appointed as
Equinox’s auditors on January 5, 2017.
The transfer agent and registrar for the Equinox Shares is Computershare. The register of transfers of the
Equinox Shares is maintained by Computershare at its offices in Vancouver, British Columbia.
MATERIAL CONTRACTS
The following is a list of each material contract, other than contracts entered into in the ordinary course of
Equinox’s business, that was entered into in the financial year ending December 31, 2017, or was
entered into before the date of this Circular that is still in effect:
1.

Arrangement agreement between Equinox and Solaris Copper dated June 20, 2018;

2.

Mining Contract between Aurizona Gold Corporation, a 100%-owned subsidiary of the
Corporation and U&M Mineração e Construção S/A dated May 6, 2018;

3.

Sandstorm Debenture granted by Equinox to Sandstorm on January 3, 2018;

4.

Arrangement agreement between Equinox, NewCastle and Anfield dated October 25, 2017;

5.

Share and Debenture Purchase Agreement between Ross J. Beaty, Sandstorm and Equinox
dated October 25, 2017;

6.

Luna Arrangement Agreement dated February 1, 2017 between Luna and Equinox;

7.

Gold Mountain Anthem Arrangement Agreement dated August 14, 2016 among Equinox, Anthem
and Gold Mountain;

8.

Earn-in and joint venture agreement between AngloGold Ashanti Holdings Plc. (“AngloGold”),
AngloGold Ashanti Corrego do Sitio Mineracao S.A., Luna and MASA dated May 5, 2016
whereby AngloGold can earn a 70% interest in the mineral claims in the Luna Greenfields district
surrounding the Aurizona Project;

9.

Royalty agreement between Luna, MASA and Sandstorm dated May 7, 2015 whereby Sandstorm
holds a net smelter return royalty covering all future production from the Aurizona Project
processed through the Aurizona mill and requiring Luna to pay Sandstorm a 3%-5% sliding scale
royalty based on the price of gold;

10.

Royalty agreement between Luna, MASA and Sandstorm dated May 7, 2015 whereby Sandstorm
holds a net smelter return royalty covering approximately 200,000 hectares of exploration
properties held by Luna and requiring Luna to pay Sandstorm a royalty of 2% on production from
these properties;

11.

Investment agreement dated May 7, 2015 among Pacific Road Capital II Pty Limited, Pacific
Road, Luna and the subsidiaries of Luna from time to time (the “Pacific Road Investment
Agreement”), which was subsequently assumed by Equinox pursuant to an assignment and
assumption agreement dated March 31, 2017; and

12.

Gold Purchase Agreement dated February 19, 2014 among Anthem Holdings, Oro Proceso and
SA Targeted Investing Corp.;
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13.

Koricancha Joint Venture Agreement dated January 28, 2014 between EMC and Oro Proceso.
EXPERTS

The following are the names of persons or companies (a) that are named as having prepared or certified
a report, valuation, statement or opinion included in or included by reference in this Schedule T; and (b)
whose profession or business gives authority to the statement, report or valuation made by the person or
Equinox.
(a)

KPMG LLP provided an auditors’ report dated March 29, 2018 in respect of Equinox’s financial
statements for the years ended December 31, 2017 and 2016;

(b)

Mr. Michael Royle, MAppSci, PGeo, of SRK; Mr. Marek Nowak, MASc, PEng, of SRK; Mr.
Esteban Hormazabal, Min Eng, MSc, MAusIMM, of SRK; Mr. Stephen Day, MSc, BSc, PGeo, of
SRK; Dr. James Siddorn, PhD, PGeo, of SRK; Mr. Jeff Parshley, PG, CPG, CEM, of SRK; Mr.
David Hoekstra, PE, of SRK; Ms. Sindy Cheng, PEng, of Lycopodium; Mr. Miguel Tortosa, PEng,
of Lycopodium; Mr. Neil Lincoln, PEng, of Lycopodium; Mr. José Carlos Virgili P.Eng.,
MAusIMM(CP), of Walm Engenharia e Tecnologia Ambiental; and Mr. Gordon Zurowski, PEng, of
AGP prepared the report entitled “Feasibility Study on the Aurizona Gold Mine Project”, effective
July 10, 2017;

(c)

Mr. Todd Wakefield, SME-RM of Mine Technical Services Ltd. and Mr. Don Tschabrun, SME
Registered Member of Mine Technical Services Ltd. prepared the report entitled “Castle Mountain
Project, San Bernardino County, California, USA NI 43-101 Technical Report” effective
August 23, 2017; and

(d)

Messrs. David Laing, BSc, MIMMM, Equinox’s Chief Operating Officer, Scott Heffernan, M. Sc.,
P.Geo., Equinox’s Executive Vice President, Exploration, and Marc Leduc, P.Eng, Equinox’s
Executive Vice President, US Operations, are “qualified persons” for the purposes of NI 43-101,
and have reviewed, verified and approved the technical and scientific disclosure contained in this
Schedule “T”.

As at the date hereof, to the best knowledge of Equinox, the aforementioned persons, collectively, held
less than one percent of the securities of Equinox when they prepared or certified a report, valuation,
statement or opinion, as applicable, referred to above and as at the date hereof, and they did not receive
any direct or indirect interest in any securities of Equinox or of any associate or affiliate of Equinox in
connection with the preparation or certification of such report, valuation, statement or opinion, as
applicable.
KPMG LLP, Chartered Professional Accountants of Vancouver, British Columbia, Equinox’s current
auditors, is independent from Equinox within the meaning of the Rules of Professional Conduct of the
Chartered Professional Accountants of British Columbia.
As at the date hereof, other than David Laing, Chief Operating Officer, Scott Heffernan, Equinox’s
Executive Vice President, Exploration, and Marc Leduc, Equinox’s EVP US Operations, none of the
aforementioned persons is or is currently expected to be elected, appointed or employed as a director,
officer or employee of Equinox or of any associate or affiliate of Equinox.
OTHER MATERIAL FACTS
There are no other material facts other than as disclosed herein and in the Circular.
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FINANCIAL STATEMENTS
Equinox’s condensed consolidated interim financial statements for the three months ended
March 31, 2018 and 2017 and the annual consolidated financial statements for the years ended
December 31, 2017 and 2016, together with the notes thereto, are attached as Schedule “U” and
Schedule “V”, respectively, to the Circular.
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EXHIBIT T-1
INFORMATION CONCERNING THE AURIZONA PROJECT
AURIZONA PROJECT
For a complete description of the Aurizona Project (the “Aurizona Project”) see the report entitled
“Feasibility Study on the Aurizona Gold Project”, Maranhão, Brazil, effective as of July 10, 2017 (the
“Aurizona Technical Report”), prepared by Michael Royle, MAppSci, PGeo, of SRK; Marek Nowak,
MASc, PEng, of SRK; Esteban Hormazabal, Min Eng, MSc, MAusIMM, of SRK; Stephen Day, MSc, BSc,
PGeo, of SRK; Dr. James Siddorn, PhD, PGeo, of SRK; Jeff Parshley, PG, CPG, CEM, of SRK; David
Hoekstra, PE, of SRK; Sindy Cheng, PEng, of Lycopodium; Miguel Tortosa, PEng, of Lycopodium; Neil
Lincoln, PEng, of Lycopodium; José Carlos Virgili P.Eng., MAusIMM(CP), of Walm Engenharia e
Tecnologia Ambiental; and Gordon Zurowski, PEng, of AGP . The Aurizona Technical Report has been
filed with Canadian securities regulatory authorities on SEDAR (available at www.sedar.com).
The information contained in this section has been derived from the Aurizona Technical Report, is subject
to certain assumptions, qualifications and procedures described in the Aurizona Technical Report and is
qualified in its entirety by the full text of the Aurizona Technical Report. Reference should be made to the
full text of the Aurizona Technical Report.
The summary section of the Aurizona Technical Report is reproduced below and does not reflect any
events since the filing of the Aurizona Technical Report in August 2017. Portions of the following
information are based on assumptions, qualifications and procedures which are not fully described in the
summary. Reference should be made to the full text of the Aurizona Technical Report, which is
incorporated by reference herein and is available for viewing under Equinox’s profile on SEDAR at
www.sedar.com. All capitalized terms used in the summary below that are not otherwise defined shall
have the meanings ascribed thereto in the Aurizona Technical Report.
SUMMARY
Principal Outcomes
The principal outcomes from this Feasibility Study (FS) on the Aurizona Gold Mine Project (Project) as
contained in the Aurizona Technical Report are summarized in Table 1.1.
Table 1.1

Aurizona Mine - Performance Summary

Project Data

Results

Production Data
Life-of-Mine (LOM)

~6.5 years

Annual Throughput

2.9 Mt/a

LOM Gold Recovery

91.2%

LOM Annual Gold Production

~136,000 oz/a

Mine Design
LOM Waste to Ore Strip Ratio

5.7:1

Average Reserve Grade

1.52 g/t Au
LOM Operating Costs

Mining

US$15.83/t Milled / US$2.44/t Mined
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Project Data

Results

Processing

US$8.43/t Milled

General and Administrative Cost (G&A)

US$2.88/t Milled

Non-recoverable taxes

US$0.89/t Milled

Total Operating Cost

US$28.03/t Milled

Total Direct Operating Cost

US$628/oz

All in Sustaining Costs

US$754/oz
Post-Tax Capital Costs

Initial Capital Cost

US$130.8 M

All-In-Sustaining-Cost (AISC)

US$754/oz

Post-Tax Economics
Net Present Value (NPV @ 5%)

US$197.1 M

Internal Rate of Return (IRR)

33.8%

Payback

2.8 years

BACKGROUND
Pre-feasibility Study
In January 2016 Equinox commissioned Lycopodium Minerals Canada Ltd. (Lycopodium) to complete a
Pre-Feasibility level Study (PFS) on the Aurizona Mine (Project) at through a series of value engineering
studies with input from the following consultants:


Fisher Rock Engineering, LLC. (FRE).



Phoenix Geoscience, LLC (PG).



Global Resource Engineering Ltd. (GRE).



Orway Mineral Consultants (Orway).



AGP Mining Consultants Inc. (AGP).



L&M Assessoria Empresarial (L&M).

The Study was executed over the period of January 2016 to August 2016. The Study was based on a “fit
for purpose” design basis and was conducted with the objective of updating the resource and reserve
estimates, designing to pre-feasibility level the appropriate facilities required for mining, processing,
tailings management, ancillary facilities, on-site and off-site infrastructure.
In March 2017, Luna Gold Corp. and JDL Gold Corp. combined to create Equinox.
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Feasibility Study
In November 2016 Equinox commissioned Lycopodium to complete a Feasibility Study on the Aurizona
Mine Gold Mine Project with inputs from the following consultants:


SRK Consulting (Canada) Inc. (SRK).



BVP Engenharia in partnership with Walm Engenharia e Tecnologia Ambiental (BVP/Walm).



AGP Mining Consultants Inc. (AGP).

This Exhibit T1 summarizes the exploration history, resource and reserves estimates, mine design,
metallurgical testing, process design, infrastructure design, environmental studies, cost and operating
estimates, project implementation planning, risk assessment and economic analyses performed for the
Feasibility Study.
Lycopodium considers the work performed appropriate for a Feasibility Study; -10% +15% intended
overall accuracy; as defined by the Association for the Advancement of Cost Engineering (AACE).
All currency in this Exhibit T1 is stated in U.S. dollars unless otherwise indicated.
Reliance on Other Experts
In compiling the Aurizona Technical Report, Lycopodium has relied upon others for certain aspects
including mineral title, surface rights, property agreements, political setting, environmental liabilities and
permitting and taxes as outlined in Section 3 of the Aurizona Technical Report.
PROPERTY DESCRIPTION AND OWNERSHIP
The Aurizona Project is located in the state of Maranhão, northeastern Brazil between the cities of São
Luis and Belém. The area is centred at latitude 01°18’ south and longitude 45°45’ west on the northern
coast of Brazil, 320 km northwest of the capital city of São Luis. The Property is located on the Atlantic
coast within 3 km of an ocean inlet. The elevation of the Aurizona Project area varies from 0 to 90 masl.
The climate is tropical, often humid, with annual rainfalls of up to 3,000 mm.
The Aurizona Project currently consists of a developed mine camp, open pit operation, process plant and
associated infrastructure. The Property includes one (1) Mining License (Portaria de Lavra) no. 1201/88,
with DNPM no. 800.256/78, totalling 9,981 ha and 27 exploration licenses totalling approximately 213,179
ha.
All mining and processing operations have been suspended as of September 2015. The Aurizona Project
and all facilities were placed on care and maintenance in the third quarter of 2015 pending additional
geological exploration work and value engineering studies incorporating a hard rock crushing and
grinding circuit. A Pre-feasibility Study was issued in October 2016 following resource definition and
exploration drilling.
The Property is owned by Mineracão Aurizona S.A. (MASA), which is wholly owned by Aurizona
Goldfields Corporation (AGC), a wholly owned subsidiary of Equinox.
GEOLOGY AND MINERALIZATION
Aurizona is located within the São Luis Craton (SLC), an eastern extension of the Guyana Shield which
contains several major Proterozoic gold deposits (e.g., Las Cristinas, Omai and Rosebel) extending from
Venezuela to Brazil. The SLC consists of the Paleoproterozoic Aurizona Group metavolcano-sedimentary
succession, volcanics and granitoids of the Tromaí Intrusive Suite covered by Phanerozoic sedimentary
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basin deposits and recent coastal sediments. The Aurizona Group hosts the Piaba and Boa Esperança
gold deposits and numerous near-mine and regional exploration targets. It consists of a well-developed
metavolcanosedimentary sequence of schists, intermediate to mafic metavolcanic and metapyroclastic
rocks, in addition to subordinate quartzites, banded iron formation (BIF) and metachert intruded by dioritic
and quartz porphyries, which collectively define a classic Greenstone Belt sequence.
Piaba is a 3.3 km long shear-hosted orogenic gold deposit. The gold deposit trends east-northeast and is
hosted in a northern hanging wall sequence composed mainly of quartz-diorite and quartz porphyry
intrusives with subordinate intermediate volcanics. A distinctive volcano-sedimentary sequence forms a
structural footwall limiting the deposit to the south. The host quartz-diorite intrusive is medium to coarsely
crystalline and highly brecciated and altered. The orebody dips steeply to the north-northwest and gold
occurs as native gold and within pyrite in several generations of quartz veins and disseminations within
the host rocks. Hydrothermal alteration is dominated by quartz-carbonate-tourmaline-chlorite sericitepyrite. The Boa Esperança deposit and near-mine exploration targets have similar geology to Piaba.
The Aurizona Project area consists of a peneplain dissected into rounded flat knolls and bordered and
interdigitated with Holocene marine and fluvio-marine sediments. The mineralized sequence is weathered
to a vertical depth of more than 60 m, below which primary gold mineralization occurs in less weathered,
sulphide-bearing rocks. Equinox utilizes a classification to standardize the weathering profile within the
deposit, which includes laterite, saprolite, hard saprolite, an intervening transitional zone, and fresh rock.
EXPLORATION
A number of different companies carried out initial exploration work between 1991 and January 2007,
when Equinox acquired the Aurizona Project. Exploration activities included airborne and ground
geophysical surveys; regional soil surveys; geological mapping and sampling; and auger, core, and
reverse circulation (RC) drilling.
Equinox has conducted detailed geological studies throughout the Aurizona region and has identified
numerous regional and near-mine gold targets on the property. These targets have similar geological
characteristics as Piaba and have the potential to enhance the project value. The near mine targets will
be evaluated as the Aurizona Project advances toward production.
DRILLING
Equinox has conducted diamond core, reverse circulation, and auger drilling at Aurizona Mine since its
acquisition of the Property in January 2007. In general, RC and core holes are drilled sub-perpendicular
to the main mineralization trends and are drilled at various dips to intersect the steeply-dipping
mineralization and shear zones at high angles.
The sample interval is a nominal 2 m in barren hanging wall rocks and is 1 m or less within the
mineralization. Intervals should neither be greater than 2.5 m nor less than 0.2 m. Sample intervals are
selected on the basis of lithology, mineralization, alteration, weathering, structures and veins.
Equinox has conducted an independent Quality Assurance/Quality Control (QA/QC) sampling program,
such as blanks, standard reference materials, and duplicates, were included in the sample stream for the
Piaba and Boa Esperança deposits. SRK has compiled and reviewed the results of the QA/QC sample
program. Equinox’s sampling methods, sample preparation and QA/QC procedures meet industry
standards.
The Piaba and Boa Esperança resource database for the FS includes all drilling and assays through
December 2016. Auger drilling was not included in the Piaba Resource Estimation.
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MINERAL RESOURCE ESTIMATE
The mineral resource model prepared by SRK considers a total of 1,334 drill holes for both the Piaba and
Boa Esperança deposits. The drill holes prior to 2007 were drilled by Gencor and Eldorado. Equinox
conducted all drilling during the period of 2007 to 2016. The resource estimation was completed by Marek
Nowak, P.Eng (APEGBC #16985), an appropriate “independent qualified person” as this term is defined
in National Instrument 43-101. The effective date of the resource statement is January 5, 2017.
At Piaba, ordinary kriging was used to estimate block grades and at Boa Esperança inversed distance
squared estimation was applied. To determine the quantities of material offering “reasonable prospects
for eventual economic extraction” by an open pit, SRK used a Whittle pit optimizer and reasonable mining
assumptions to evaluate the proportions of the block models that could be “reasonably expected” to be
mined from an open pit. The results are used as a guide to assist in the preparation of a mineral resource
statement.
Table 1.2 presents the Measured, Indicated, and Inferred resources in the Piaba and Boa Esperança
deposits at 0.6 g/t gold cut-off within the designed Whittle shells. In addition, a potential underground
portion of the resource, classified as Inferred, below the Whittle shell is reported at 2.0 g/t gold cut-off.
The underground portion is reported in higher grade areas, outlined within explicitly modelled envelopes,
closer to the bottom of the Piaba Whittle shell. The cut-off is based on an assumption that the
underground mine costs will be higher by a factor of three. The resources are based on the partial
percentage block model and have been reported from the gold zone only, i.e., the resources are not
diluted by the buffer zone.
Table 1.2

Mineral Resource Statement*, Aurizona Property, Brazil, SRK Consulting
Quantity

Grade

Contained Metal

(x1000 Tonnes)

Au (g/t)

Au (000’s oz)

Deposit

Category

Open Pit
Piaba

Measured

8,860

1.46

415

Indicated

19,030

1.64

1,002

Total M & I

27,890

1.58

1,417

Inferred

740

1.56

37

Indicated

370

1.14

14

Inferred

140

1.88

8

Boa Esperanҫa
Total Open Pit

M&I

28,260

1.57

1,431

Inferred

880

1.61

45

Inferred

5,090

2.99

490

Underground
Piaba

* Notes: The Mineral Resource estimate has an effective date of January 5, 2017 and was prepared by
Mr. Marek Nowak, M.A.Sc., P.Eng. (APEGBC #16985) of SRK, who is a qualified person under NI 43101. The Mineral Resources are inclusive of Mineral Reserves. Mineral Resources are reported relative
to a conceptual pit shell. Open pit Mineral Resources are reported within the conceptual pit shell at a cutoff grade of 0.60 g/t gold, whereas underground Mineral Resources are reported below the conceptual
pit shell at a cut-off grade of 2.0 g/t gold. The conceptual pit shell is based on a gold price of USD $1,400
and USD $1,350 per ounce at Piaba and Boa Esperança respectively. Gold recoveries of 90% for laterite
/ saprolite material and 89% transitional material and fresh rock were assumed. Mineral Resources are
not Mineral reserves and do not have demonstrated economic viability. All figures are rounded to reflect
the relative accuracy of the estimate. Mineral Resource estimates may be materially affected by
environmental, permitting, legal, title, taxation, sociopolitical, marketing, and other relevant issues.
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MINERAL PROCESSING AND METALLURGICAL TESTING
The process design criteria are based on test work conducted from 2011 through to 2017. The test work
has been consistent across the various campaigns and laboratories and showed that gold is readily
recovered using conventional cyanide leaching with a retention time of 30 hours. Utilizing a P80 100 µm
grind size, gold recoveries between 90% and 97% are expected over the LOM.
Mineralization at the Piaba and Boa Esperança ore bodies is hosted across saprolite, hard saprolite,
transition and fresh rock weathering horizons. The average Axb values were moderate for the transition
th
ore and very competent for the fresh rock. The transition ore average Axb value of 67 was the 27
th
percentile of the Orway database. The fresh rock average Axb value of 28.1 was the 94 percentile of the
Orway database. The Bond ball mill work indices (BWi) values ranged from very soft (saprolite) to
moderate (fresh rock). The saprolite, transition and fresh rock average BWi values of 5.7, 8.1, and 13.6
th
nd
places the respective ore in the 2nd, 7 and 32 percentile for grinding amenability.
Leaching reagent consumptions ranges from 0.45 to 0.54 kg/t NaCN and 0.80 to 3.71 kg/t CaO.
MINERAL RESERVE ESTIMATES
The Aurizona Project Mineral Reserves are based on the conversion of the Measured and Indicated
Resources within the current Feasibility Study mine plan. Measured Resources were converted directly to
Proven Reserves and Indicated Resources to Probable Reserves. The total Mineral Reserves for the
Aurizona Project are shown in Table 1.3.
Table 1.3

Proven and Probable Reserves – Aurizona Mine

Proven

Ore Type

Grade
Tonnes kt g/t Au

Laterite

Gold
oz

Probable
Grade
g/t
Tonnes
Au
kt

Gold
oz

Tonnes
kt

Total
Grade
g/t
Au

Gold
oz

122 1.94

8,000

539 0.98

17,000

661 1.16

25,000

Saprolite

1,684 1.52

82,000

1,310 1.38

58,000

2,994 1.46

140,000

Transition

2,553 1.34

110,000

1,363 1.18

52,000

3,916 1.29

162,000

Fresh Rock

4,079 1.46

192,000

8,186 1.72

452,000

12,265 1.63

644,000

Total

8,438 1.44

392,000

11,398 1.58

579,000

19,836 1.52

971,000

Note: This Mineral Reserve estimate is current as of May 29, 2017 and is based on the Mineral Resource estimate dated January
5, 2017 by SRK. The Mineral Reserve calculation was completed under the supervision of Gordon Zurowski, P.Eng of AGP
Mining Consultants Inc., who is a Qualified Person as defined under NI 43-101. Mineral Reserves are stated within the final design
pit based on a $1,056 /ounce gold price pit shell with a $1,200 /ounce gold price for revenue. The cut-off grade was 0.60 g/t Au for
the Piaba pit areas and 0.41 g/t Au for the Boa Esperança area. The mining cost averaged $2.32/tonne mined, processing
averages $11.30/tonne milled and G&A was $2.84/tonne milled. The process recovery averaged 90.3%. The exchange rate
assumption applied was R$3.30 equal to US$1.00. The Mineral Reserves only consider the Piaba and Boa Esperança deposits.

MINING METHODS
The open pit mine develops the resources that are contained within the Piaba and Boa Esperança
resource areas. The resources that form the basis of the Feasibility Study mine designs and schedule are
from the January 5, 2017 resource model. Only the Piaba and Boa Esperança deposits are included in
the Study and only Measured and Indicated resources were used. All Inferred material was considered as
waste with zero grade assigned.
A series of pit optimizations were examined at various metal prices with the base gold price at
US$1,200/oz. Metal prices lower than were examined to determine the best blend of resource utilization,
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strip ratio and project economics. Based on this analysis the pit design work was advanced using pit shell
based a gold price of US$1,056/oz.
The Piaba and Boa Esperança geologic models provided by SRK were ore percent models. The Piaba
model had a mineralized corridor with a modelled “buffer” zone of mineralization. The more continuous
nature of the zone lent itself to lower dilution. Diluted grades and ore percentages were calculated and
used to determine the reserves. Using a 0.5 m contact surface for Piaba this equated to 10% tonnage
dilution and 3.6% grade dilution.
Boa Esperança was also an ore percent model but with a different block size and is less continuous than
Piaba. For Boa Esperança the dilution was calculated for the contact blocks as well but more sides were
present for diluting. The overall tonnage dilution for Boa was 11.6% due to the thin nature of the veins
present and the grade dilution was 11.0%.
Eight pit phases are designed for Piaba Main and a single phase in Piaba East. A single pit design was
created for Boa Esperança for the Study and this does not extend to the ultimate economic limits. The
Boa Esperança pit’s primary purpose is a water storage facility which takes advantage of the
mineralization present to offset the cost of excavating the facility. As such, the design was focused on
maximizing the water storage capability and minimizing material movement.
The Life of Mine Plan mines 19.8 Mt of ore grading 1.52 g/t Au diluted and moves 113.2 Mt of waste. This
equates to a 5.7:1 strip ratio. The resources for the Piaba pit phases are based on a cutoff of 0.6 g/t Au
for all material to elevate the grade and ounces through the process plant. The Boa Esperança pit used a
blended milling cutoff of 0.41 g/t Au for the material within that pit. The schedule uses a high-grade cut-off
of 1 g/t Au for all material types to separate high grade from low grade in the mine schedule.
The deposits comprise laterite and saprolite material overlying a zone of transition material which in turn
is underlain by fresh rock. The laterite and saprolite require no drilling and blasting. The transition will
need light blasting and the rock, normal blasting. Blasting is expected to be accomplished with 127 mm
top hammer or down the hole hammer drills on a 6m bench. Benches will be prepared with track dozers.
Ore grade control will utilize the blast holes in the fresh rock and reverse circulation drilling in the saprolite
and transition zone and to a lesser degree in the fresh rock. Samples in the ore will be collected each
metre and included in the ore control model for mine planning purposes. Drilling will be in advance of the
mined benches to allow proper planning.
Equipment sizing for ramps and working benches is based on the use of 63 t rigid frame trucks but the full
contract mining may only use 41 t articulated trucks and 30 t rigid body trucks. Single lane access is
17.8m (2 x operating width plus berm and ditch) and double lane widths are 23.5m (3 x operating width
plus berm and ditch). Ramp gradients are 10% in the pit for uphill gradients and 8% uphill on the dump
access roads. Working benches are designed for 35 to 40m minimum on push backs, although one push
back did work in a retreat manner to facilitate access.
The mine designs apply the latest geotechnical criteria from SRK. Every 54m in the saprolite and
transition material there will be an extra width berm. Every 108m in the rock there will be an extra width
“geotechnical” berm. Mining in the saprolite and transition zone is single 6m benches. In the rock, the
spacing between safety berms is 18m.
Mining has taken into consideration the significant rainfall which can be in excess of 3 m per year,
generally falling in the period from December to May. The phase designs were laid out considering the
need for in-pit sumps. By advancing a particular pit phase, the pit bottom can assist in the temporary
storage of water after a rainfall event. This concept is also worked into the detail schedule with the use of
stockpile material and advance of parts of the pit over others to ensure sufficient sump capacity is in
place prior to the start of each rainy season. The pit dewatering system also involves horizontal borings
from a dedicated bench into the transition zone to underdrain the saprolite. Operationally, ditching around
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the pits to intercept surface runoff and wider ramps with rock capping/geotextile foundations will help to
minimize reductions in mine production. Mine production rates are purposely reduced in the rainy season
initially to account for this seasonal disturbance.
The mine schedule is based on mining eight phases in Piaba Main, one phase in Piaba East and the
single phase in Boa Esperança. The final schedule is based on 8,000 t/d limit of hard rock to the mill. The
Study schedule advances mining in the pre-strip period and builds a substantial stockpile. Full contract
mining is assumed for all pre-production and production periods. Dewatering and ore control will be
handled by the Equinox mining team while all other mining functions will be the contractor responsibility.
The preproduction period (Years -2, -1) focuses on re-establishing production faces, developing the
eastern ore road, and developing a ferricrete quarry. Mining will also occur in the present pit bottom to
create water sumps in advance of the rainy season and place material in stockpile for plant start-up and
commissioning. Initial ore stockpile development and infrastructure construction is assumed for Years -2,
and -1 and that results in a stockpile containing 1.07 Mt of ore grading 1.26 g/t Au prior to mill
commissioning.
The plant is anticipated to take 3 months to commission in Year 1. Lower grade material will be sent
initially as the plant starts. Month 4 will see the plant at full capacity. Ore grades will fluctuate monthly
depending on material available in the pit. Higher grade material is direct shipped to the mill with lower
grade material stockpiled for the rainy season. The stockpile will then be drawn down over the rainy
season as the ore flow from the pit is reduced.
The Boa Esperança pit is completed prior in Year 1 in the dry season after the plant has been
commissioned. Once mining at Boa Esperança is complete the pit will be used as water storage facility for
water management and control. Seven years of mining are required to complete the current design. Peak
material movement occurs in Years 2 and 3 with 32.4 Mt and 32.2 Mt of material being moved
respectively. Years 4 onwards drop in the overall material movement required with only minor movement
required in Year 7. This is when the stockpile will be depleted.
The LOM schedule delivers 19.8 Mt of ore grading 1.52 g/t Au to the mill over the approximately 7-year
mine life. Waste tonnage totaling 113.2 Mt is stockpiled in the North, West, South and East WSF. The
overall strip ratio is 5.7:1.
In periods when excess saprolite mill feed is available, this is included in the mill feed. The plant is able to
take up to 10% additional soft material if the fresh rock percentage is less than 50% and has been
accounted for in the production schedule.
Table 1.4 summarizes the LOM schedule by year.
Table 1.4

Period
Pre-production (-2)
Pre-production (-1)
Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Total

Ore to Plant
kt
2,918
3,208
3,006
2,920
2,920
2,920
1,944
19,836

Au
g/t
1.49
1.50
1.66
1.65
1.43
1.43
1.47
1.52

LOM Schedule

From
Direct to Mill To Stockpile Stockpile
kt
Kt
kt
757
315
1,841
1,572
1,077
2,110
708
1,098
2,501
644
506
2,920
2,400
519
2,920
1,147
797
15,839
3,997
3,997
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Waste
kt
1,683
1,835
26,122
29,582
29,063
12,680
8,817
3,058
386
113,226

Total
Material
Mined
kt
2,440
2,150
29,535
32,400
32,208
15,600
11,218
5,978
1,533
133,026

The current dataset indicates that approximately 9% of the waste rock has Acid Rock Drainage (ARD)
potential, and is comprised of 50% of the transition zone waste, with the balance from fresh rock waste.
The waste storage facilities (WSF) have sufficient capacity to encapsulate the material as it is
encountered. Operational procedures for identification and storage will be developed in Detailed
Engineering.
Four WSF’s will be developed. The north facility is the primary waste storage location and is an
3
expansion of the current facility with a capacity for 34.8Mm of material. The south WSF is located south
3
of the Piaba pit has a design volume of 4.0Mm . The west facility is a westerly extension of the north
3
3
facility with a storage volume of 16.8Mm . The east facility will accommodate 7.2Mm of material from the
Boa Esperança, East, and Piaba pits. Concurrent reclamation will occur which will re-slope the waste
management facilities to an overall angle of 24°.
Drainage from each of these storage facilities is diverted to sedimentation ponds to ensure sediment
washed down from the facilities is captured before it escapes from the mine property. Annual cleaning of
the sediment ponds or more frequently if required is planned to ensure storage capacity is not lost.
A layout of the site is shown in Figure 1.1.
Figure 1.1 – Site Layout with Pits and WSF

RECOVERY METHODS
Similar to the existing operation, a combination of conventional gravity concentration and leach/CIP
cyanidation process is proposed for the plant expansion to a throughput of 8,000 t/d. The main upgrade
for the throughput expansion will be to the comminution circuit making it capable of processing various
mill feeds from the saprolite, transition and fresh rock mineralization zones at a nominal processing rate
of 8,000 t/d. The comminution circuit was developed based on the grindability test results, engineering
experience, the topography of the plant site, and operability of the system. The equipment proposed for
the Phase 1 expansion, which has been partially installed, will be completely installed and commissioned
to meet the proposed throughput.
The process plant will comprise crushing, grinding, gravity concentration, leach/CIP cyanidation process
and gold recovery from the loaded carbon to produce gold doré, including:
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A crushing facility, including a vibrating screen, a primary jaw crusher, and related material
handling equipment.



A crushed ore surge bin and related feeding and reclaim systems.



A SABC grinding circuit, including a SAG mill, a ball mill, a pebble crusher, and related pumping
and pebble handling systems.



A gravity concentration circuit and an independent gravity concentrate intensive leaching system,
including an ACACIA intensive leaching reactor, an electrowinning cell and related pumping and
storage facilities.



Main gold leach/CIP cyanidation and related gold recovery and carbon handling circuits, including
leaching feed thickening, CIP cyanide leach, loaded carbon acid wash and elution, carbon
reactivation, gold electrowinning, and melting.



Cyanide destruction of the leach residue.

The average gold production to doré is estimated to be approximately 136,000 oz/a.
PROJECT INFRASTRUCTURE
The Aurizona Project will use a number of infrastructure items which already exist which include the
access roads, water supply, power transmission line, sewage treatment plant, communications systems,
offices and accommodation.
The locations of facilities and other infrastructure items were selected to take advantage of local
topography, accommodate environmental considerations and ensure efficient and convenient operation of
the mine haul fleet.
The Aurizona Project infrastructure will include:


Off-site, on-site, and service road access.



Mine haul roads.



Heavy and light vehicle workshops.



Fuel storage and distribution.



Explosives storage and handling.



Waste storage facilities (WSF) and overburden dump.



Run-of-mine (ROM) stockpile.



Process and ancillary facilities, including:


ROM ore stockpile pad.



Crushing facility including vibratory feeder, jaw crusher and associated material handling
equipment.



Surge bin with temporary stockpile.
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SABC circuit.



Gravity concentration/ACACIA/electrowinning and associate facilities.



Leach / CIP cyanidation and related gold recovery.



Reagent storage and handling.



Facilities for administration and an assay laboratory.



Power supply and distribution system.



Water supply and distribution system.



Pit dewatering system.



Sewage collection and management.



Surface water management system.



Tailings storage facility (TSF).



Communications.



Emergency helipad.



Medical centre.

ENVIRONMENTAL CONDITIONS
The Aurizona Project has the following environmental conditions:


Small scale artisanal mining (garimpeiro) operations exist in the region and has impacted the
vegetation, the soil and the hydrologic system in areas near the Aurizona Project. To date, it does
not appear that these projects utilize mercury to extract gold.



The mine has excess water during the wet season therefore sedimentation control is required for
all mine runoff and process water prior to discharge in the surrounding estuaries.



In January 2016, water within the Piaba pit became mildly acidic, and Acid Rock Drainage (ARD)
impacted ephemeral seeps were observed on the existing north WSF. Samples confirmed that
the site experienced the first ARD that had been seen in six years of operation. Prior studies
assumed that the neutralization potential in mine waste would keep acid-generating rock from
impacting water quality. As a result of this change in the site geochemical conditions, and
expanded static and kinetic geochemical testing program has commenced and an ARD
management plan has been incorporated into the mine development and operation plan.

CAPITAL AND OPERATING COST ESTIMATES
The total initial capital cost is estimated at US$130.8 million including duties and recoverable taxes and is
summarized in Table 1.5 along with the estimated sustaining capital requirements.
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The capital cost estimate (estimate) includes all the direct and in-direct costs along with the appropriate
project estimating contingencies for all the facilities required to bring the Aurizona Project into production,
as defined by this Study.
Equipment and material to be purchased for the Aurizona Project are a combination of new units and
refurbishment of existing equipment and structures. The labour rate build up is based on the statutory
laws governing benefits to workers in effect in Brazil at the time of the estimate. Brazilian import tariffs
have been applied.
Cost items obtained from local sources are converted at an exchange rate of US$: $R = 1:3.3 per the
second quarter of 2017.
The estimate does not include any allowances for escalation, exchange rate fluctuations or project risks.
The execution strategy is based on an engineering, procurement and construction management (EPCM)
implementation approach and horizontal (discipline based) construction contract packaging. The capital
cost estimate has a predicted intended overall accuracy of -10% + 15%.
Table 1.5
Area
Mining

Capital Cost Summary - Major Area
Contingency k
US$

Costs k US$

Taxes/Duties k
US$

Grand Total k
US$

$19,300

$1,242

$1,980

$22,523

$6,137

$580

$708

$7,425

Grinding Total

$24,022

$1,783

$3,731

$29,536

Balance of Plant

$10,557

$1,107

$1,206

$12,870

Regents

$1,497

$158

$215

$1,870

Tailings Dam

$2,561

$282

$267

$3,109

Site Services

$7,766

$836

$1,496

$10,098

$71,840

$5,988

$9,603

$87,431

Construction In-directs

$5,903

$821

$927

$7,652

EPCM

$5,505

$248

$956

$6,709

Owner’s Costs

$18,817

$478

$717

$20,013

Working Capital

$9,000

$0

$0

$9,000

$111,065

$7,535

$12,203

$130,805

Management & Owner’s Costs

$1,080

$12

$104

$1,195

Mining

$8,734

$1,380

$468

$10,582

Tailings Dam

$29,419

$3,226

$3,111

$35,756

Closure Costs

$2,932

$174

$639

$3,744

Total Sustaining Capital Costs

$42,165

$4,792

$4,322

$51,277

Total Initial & Sustaining Costs

$153,230

$12,327

$16,525

$182,082

Feed Preparation

Total Direct Costs

Total Initial Capital Costs

This capital cost estimate reflects the joint efforts of Lycopodium, Equinox and specialist consultants
retained by Equinox. Lycopodium was responsible for compiling the submitted data into the overall
estimate and reviewed and accepted and or modified the inputs from Equinox or its other consultants.
The sustaining capital cost for the Aurizona Project reflects additional capital expenditures after the
Aurizona Project is in operation to replace light vehicles/office equipment, increasing the storage capacity
of the TSF and mine closure/environmental rehabilitation costs. The total expansion and sustaining
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capital cost for the Project during the production years 1 to 7 is US$51 million including closure costs,
salvage value and duties/taxes.
The major expenditures in the sustaining capital include the raising of the TSF dams and
closure/environmental rehabilitation costs.
Direct cash operating costs for the Aurizona Project have been estimated under three functional headings
-mining, processing and general and administrative (G&A). The operating costs have been estimated by
the following parties:


Mining – AGP.



Processing – Lycopodium.



G&A – Prepared by Equinox and approved by Lycopodium.

Total LOM direct operating cost for the Aurizona Project are US$628/oz and US$28.03/t of ore milled
based on a contractor operated mine fleet as shown in Table 1.6. The average total direct operating costs
are a sum of the mine, process and general and administrative costs, non-recoverable taxes. Total cash
operating costs include gold refining and transportation and royalties for a total of US$691/oz, and all-in
sustaining costs amount to US$754/oz.
Table 1.6

LOM Average Operating Costs

Onsite Operating Costs

$/oz

$/t Milled

$/t Mined

Mining

355

15.83

2.44

Processing

189

8.43

G&A

64

2.88

Non-Recoverable Taxes

20

0.89

Total Direct Operating Costs

628

28.03

Refining & Transport

14

Royalties

49

Total Cash Operating Cost

691

Sustaining Capital

63

All-in Sustaining Costs

754

The operating cost estimates are expressed in US dollars in Q2 2017 terms and are estimated to be
accurate within -10% +15%.
ECONOMIC ANALYSIS
A detailed explanation of the Aurizona Project economics is provided in Section 22 of the Aurizona
Technical Report.
As per Table 1.7, at a gold price of US$1,250/oz, the Aurizona Project is estimated to have the following
results:
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Table 1.7

Financial Results Summary

Summary Criteria
Throughput

2.9 Mt/a

Average Annual Gold Production

136,000 oz/a

Mine Life

6.5 years

Discount Rate

5%

Gold Price

$1,250/oz

Results After Tax
Initial Capital Costs

$131 M

Sustaining Costs

$51 M

All-In-Sustaining Cost (AISC)

$754/oz

Net Present Value (NPV @ 5%)

$197 M

Internal rate of Return (IRR)

33.8%

Payback

2.8 years

The results of the economic analysis represent forward looking information and there can be no
assurance that gold production forecasts, projected capital and operating costs, cash flows, or mine
operating schedules will prove to be accurate, as actual results and future events could differ materially
from those anticipated. Risks related to forecast mine operations include unexpected events and delays
during design and construction; expansion and start-up; variations in metal grade and recovery rates;
changes to government regulations; results of current exploration activities; changes in Aurizona Project
parameters as plans continue to be refined; future metal prices; failure of equipment or processes to
operate as anticipated; labour or community disputes and other risks of the mining industry.
More details on the assumptions used and factors applied when developing the forward-looking
information, as well as the risk factors that could cause actual results to differ materially from the forwardlooking information are provided in the relevant sections of the Aurizona Technical Report.
ADJACENT PROPERTIES
The focus of the Aurizona Technical Report is the Piaba and Boa Esperança deposits found on the
Aurizona mining license. In addition to this mining license, Equinox controls additional exploration
licenses in various states of mineral development that are adjacent to the Aurizona mining license.
INTERPRETATIONS AND CONCLUSIONS
The Aurizona Project has been investigated at a Feasibility Study. The Aurizona Technical Report
provides a summary of the results and findings of the study including but not limited to resource
exploration, metallurgical sampling and testing, mineral resource estimation, mineral reserve estimation,
mine design, process design, infrastructure design; environmental assessment, capital and operating cost
estimates and economic analysis. The extent and level of investigation and study for each of these areas
is considered to be consistent with that normally associated with Feasibility level studies for resource
development projects.
Each section of the Aurizona Technical Report describes in detail the results of the various investigations
and studies along with principal findings and appropriate discussions of significant risks that may have
been identified during the Study as well as recommendations for the next steps.
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RECOMMENDATIONS
The principal recommendation emanating from the Study is that the Aurizona Project is financially viable
and should move forward to the execution phase.
Equinox should approve the capital cost budget of US$131 million to start detail engineering,
procurement and construction.
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EXHIBIT T-2
INFORMATION CONCERNING THE CASTLE MOUNTAIN PROJECT
Current Technical Report
The most recent technical report on the Castle Mountain Project is entitled “Castle Mountain Project, San
Bernardino County, California, USA NI 43-101 Technical Report” effective August 23, 2017 and prepared
by Todd Wakefield, SME-RM of Mine Technical Services Ltd. and Don Tschabrun, SME Registered
Member of Mine Technical Services Ltd. The following information describing the Castle Mountain Project
is extracted or derived from the NewCastle Technical Report. You are encouraged to review the
NewCastle Technical Report in full. A copy of that report is available on NewCastle’s SEDAR profile at
www.sedar.com. NewCastle became a wholly-owned subsidiary of Equinox on December 22, 2017. As
disclosed elsewhere in this Schedule, Equinox expects to complete a pre-feasibility study for the Castle
Mountain Project early in Q3 2018 and will continue progress towards a full feasibility study in 2019.
Introduction
In December 2015, NewCastle completed an updated mineral resource estimate for the Castle Mountain
Project, reporting 4.191 million ounces of gold in the Measured and Indicated Mineral Resource
categories (220 Mt grading 0.59 g/t gold) and 0.76 million ounces of gold in the Inferred Mineral Resource
category (40.8 Mt grading 0.58 g/t gold). Since this time, NewCastle has completed an additional 235,000
feet of drilling in 194 drill holes on the Castle Mountain Project in two drill campaigns using angled
reverse circulation (RC) and diamond core drilling to improve the grade and the geological understanding
of the deposits.
In 2016, NewCastle commissioned Mine Technical Services Ltd. (“MTS”) to update the mineral resource
estimate for the Castle Mountain Project, incorporating the recent drilling and the improved understanding
of the deposits. The Qualified Persons responsible for preparation of the Technical Report include Mr.
Todd Wakefield, SME RM, MTS Principal Geologist and Mr. Don Tschabrun, SME RM, MTS Associate
Principal Mining Engineer. The purpose of the Technical Report is to support the press release by
NewCastle on 11 September 2017 entitled “NewCastle Gold’s Recent In-Fill Drilling Increases Mineral
Resource Grade by 9% With 4.0 Moz in Measured and Indicated Categories at Castle Mountain”.
Property Description and Location
The Castle Mountain Project is located in the historic Hart Mining District, at the southern end of the
Castle Mountains, San Bernardino County, California, approximately 70 mi (112.6 km) south of Las
Vegas, Nevada. The Castle Mountain Project is located in the high desert area near the Mojave National
Preserve and Castle Mountains National Monument.
The site can be accessed by gravel road year-round. The Castle Mountain Project is accessed by
travelling south from Las Vegas, Nevada along highway US-95 South for approximately 55 mi (99.8 km)
to Searchlight, Nevada. Bearing west for approximately five mi (8 km) along Nevada State Route 164
(Nipton Road), the unpaved Walking Box Ranch Road is intersected. The Castle Mountain Project is
located approximately 18 mi (29 km) southwest of this intersection along the Walking Box Ranch Road.
The Castle Mountain Project includes 13,276 acres of patented and unpatented lode, placer and mill site
claims as follows:
(a)

The Castle Mountain property, located in San Bernardino County, State of California, which
comprises an aggregate total of 10,373 acres including:


1,298 acres of patented lode and mill site claims registered in the name of Viceroy Gold
Corporation (“VGC”).
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(b)



3,209 acres of unpatented lode, placer and mill site claims (272 claims) registered in the
name of VGC.



2,951 acres of unpatented placer claims (19 claims) registered in the name of VGC



1,979 acres of unpatented lode and mill site claims (222 claims) acquired by location in 2016
and registered in the name of VGC.



936 acres of unpatented lode and mill site claims (105 claims) acquired by location in 2016
and registered in the name of Castle Mountain Venture.

The Stateline property, located in Clark County, State of Nevada, comprises an aggregate total of
2,903 acres including:


2,903 acres of unpatented lode claims (171 claims) acquired by location in 2016 and
registered in the name of VGC.

Annual Claim Maintenance Payments to BLM
NewCastle is required to pay an annual federal claim maintenance fees to the U.S. BLM in the amount of
US$155 per 20 acre section per year in respect of unpatented lode and placer mining claims. These
payments are due on September 1st of each year.


The total for the 272 unpatented lode, mill site and placer claims is US$42,160 per year, plus
$79 for the San Bernardino County Affidavit and Notice of Intention to Hold and $75 for
County Recording Fees.



The total for the 19 placer claims is $23,560 per year, plus $27 for the San Bernardino San
Bernardino County Affidavit and Notice of Intention to Hold and $75 for the County Recording
Fees.



The total for the 105 unpatented lode and mill site claims is US$16,275 per year, plus $31 for
the San Bernardino County Affidavit and Notice of Intention to Hold and $75 for County
Recording Fees.



The total for the 98 unpatented lode claims is $15,190 per year, plus $27 for the San
Bernardino County Affidavit and Notice of Intention to Hold and $75.00 for the County
Recording Fees.



The total for the 124 unpatented lode and mill site claims is US$19,220 per year, plus $42 for
the San Bernardino County Affidavit and Notice of Intention to Hold and $75 for County
Recording Fees.



The total for the 171 lode mining claims is $26,505 per year, plus $2,066 for the Clark County
Affidavit and Notice of Intention to Hold (including $12 /claim) and $75 for the County
Recording Fees.

All payments have been made in this respect for 2017/2018.
Annual Property Tax Payments to San Bernardino County, CA


Property taxes are also payable to San Bernardino County for the 17 tax parcels (patented &
unpatented lode claims, mill site claims and placer claims) that comprise the Castle Mountain
Project. Payments are due on a semi-annual basis on November 1st and February 1st and,
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for the 2016-2017 tax year, total $90,128. Payments have been made by NewCastle for the
2016-2017 and 2017-2018 tax year.


NewCastle has received revised property tax invoices with respect to one of the parcels
increasing the property taxes for four prior tax years. These amounts have been paid in full.

Summary of Land Obligations
All unpatented and patented claims are current as of December 31st, 2017, with respect to fees, taxes
and levies. NewCastle asserts that it has full legal access to the Castle Mountain Project with respect to
surface and mineral rights. NewCastle also reports that there are no known dates of expiration to mining
claims pertinent to the Castle Mountain Project.
Ownership
NewCastle has 100% of the right, title and beneficial interest in and to Castle Mountain Venture which
owns the Castle Mountain Project. A number of NSR royalty agreements are in place on the Castle
Mountain Project as shown in the table below.
Distribution of Outstanding Net Smelter Royalties (NSR)
Claim/Patent

NSR (%)

Owner of NSR

Turtle Back

5

Conservation Fund

Milma

5

Conservation Fund

Golden Clay

5

Huntington Tile

2.65

Franco-Nevada

All Claims
Pacific Clay

2

American Standard

On April 11, 2016 NewCastle announced that it had arranged a royalty consolidation and private
placement financing with Franco-Nevada Corporation (“Franco-Nevada”) for gross proceeds of $3.4
million of which $2,236,364 was ascribed to the royalty consolidation.
On June 16, 2016, NewCastle closed the royalty consolidation transaction, whereby NewCastle and
Franco-Nevada agreed to create, in return for a cash payment of $2,236,364, a new 2.65% net smelter
royalty covering all minerals produced from the Castle Mountain Project. The new royalty overrides the
five separate pre-existing royalties held by Franco-Nevada and covers all of the existing Castle Mountain
Project and extends 10 miles from the boundary of the Castle Mountain Project. The new royalty does not
require any advanced minimum royalty payments.
Climate and Physiography
The climate is typical of the arid eastern Mojave Desert area. Most of the precipitation is the result of
localized thunderstorms between July and September and infrequent cyclonic storms from December to
March. Topographic relief in the Castle Mountains range averages approximately 1,000 ft. (304.8 m)
above the adjacent Lanfair Valley floor elevation of approximately 4,100 fasl (1,250 m). Seasonal
temperatures can range from approximately 32°F (0°C) to 100°F (38°C).
Project History
Modern exploration in the Hart Mining District began in 1968 and carried on more or less continuously
through to the early 2000’s. A synopsis of the work carried out is presented below.
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Vanderbilt Gold Corporation
1968:

Sampled historical mine dumps and underground workings.

1979:

Acquired the Oro Belle patents.

1980:

Staked nine lode claims covering the Southern Belle 1 deposit. Completed a 28hole conventional rotary (“CR”) drilling program. Collected a 1,980 st bulk sample
for vat-leach testing.

Freeport Mineral Ventures
1980-81:

Staked 352 “MYO” lode claims. Conducted regional-scale geological mapping
and grid-style rock chip and geochemical sampling.

1982-84:

Drilled 26 CR holes. Exploration ceased, claims allowed to lapse.

B&B Mining and Vanderbilt Gold Corporation
1981:

Acquired lode claims adjoining the Vanderbilt Gold Corporation (“Vanderbilt”)
land holdings. Completed four CR drill holes.

1983:

Signed a Joint Venture Agreement (“JVA”) with Vanderbilt and completed
geological mapping. Vanderbilt completed 159 CR holes for a total of 21,058 ft.
Other work during 1981-1984 included:
Surface


Geologic mapping at a scale of 1 in. = 200 ft.



Rock chip sampling



Grid pattern soil mercury survey



Magnetometer and very low frequency electromagnetic (VLF-EM)
geophysical surveys

Underground

1984:



Rehabilitation of underground workings



Geologic mapping at a scale of 1 in. = 20 ft.



Rock chip sampling of approximately 3,650 ft. of drifts and crosscuts

B&B Mining amalgamated with Viceroy Petroleum Ltd. to form Viceroy Gold
Corporation (“Viceroy”) and became the U.S. subsidiary of Viceroy Resources
Ltd. (“Viceroy Resources”). In late 1984, Viceroy became the majority partner
and operator as Vanderbilt’s interest was reduced to below 10%. Eventually,
Vanderbilt ceased involvement in the JVA.

Viceroy Gold Corporation
1984:

Became operator of the project.
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Geologic mapping at scales of 1 in. =100 ft., 1 in. =200 ft., 1 in. =500 ft



Stream sediment and grid-pattern soil sampling



Rock chip, channel and panel sampling



Geophysical (Induced Polarization (IP)/Resistivity and magnetic) surveys



Biogeochemical survey



Completion of 18 CR holes

1986:

Detailed geological mapping and drilling of 116 CR holes. By the third quarter of
1986, Viceroy had acquired 100% of the Castle Mountain Project and progressed
toward a Feasibility Study (“FS”) on the Oro Belle, Jumbo South and Leslie Anne
mineralized bodies.

1987:

The 1987 Viceroy Feasibility Study (“Viceroy FS”) (pre-NI 43-101), conducted by
Holt Engineering Ltd. (“Holt”) of North Vancouver, British Columbia, was
prepared concurrent with the exploration work. The Vicroy FS was based on
conceptual guidelines that focused on early production using heap leach
methods of extraction. The merits of milling the potential mineralized material
was not within the Vicroy FS’s scope of work.
The Vicroy FS proposed mineralized material extraction by means of open pit
with a two-stage crushing circuit followed by heap leach, carbon-in-column gold
recovery, electrowinning, and on-site smelting to produce gold bullion. An initial
production rate of 5,000 stpd was proposed by Holt with production increase to
8,000 stpd later in the mine’s life. Holt concluded that metallurgical studies done
at the time indicated that the mineralized material was amenable to heap
leaching for gold.
Holt concluded that the Castle Mountain Venture, as proposed, was economically
and technically feasible, so Viceroy sought a major financing with Hemlo Gold
Corporation (Hemlo Gold) in 1987.Under terms of the agreement, Viceroy
retained 100% interest in the central area while Hemlo Gold acquired a 50%
interest in the exploration rights for the remainder of the Castle Mountains.
Permitting for mining production began in 1987 and, in 1990, a favorable decision
was granted to Viceroy by the BLM.
Concurrent to the permitting process, exploration, condemnation and
development drilling increased. In 1987, 189 holes were drilled and in 1988
another 231 holes were drilled over 25 target areas. These holes were generally
drilled using a combination of CR and reverse circulation (“RC”) methods. The
majority were initially CR with follow-up holes utilizing RC. An additional ten core
holes tested areas where significant gold mineralization was intersected in the
RC drilling. The South Extension, Jumbo and Hart Tunnel mineralized bodies
were found using these methods. The South Dome mineralized body was
discovered during a condemnation drilling program designed to sterilize an area
proposed for a waste dump facility.
Due to the time required for the permitting process, Viceroy ceased drilling for a
time and focused its efforts on special studies of the gold mineralization including
microscopy, petrology and geochemistry.
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Hemlo Gold Corporation/Noranda Exploration Company Ltd.
1987-90:

Began exploring in the Castle Mountains in 1987. Early work included regionalscale geological mapping and rock chip sampling. Other, more focused work
done by Noranda included IP, biogeochemical and microbial surveys over the
Northwest Rim target area. These later surveys generated targets which were
tested by a number of RC holes but no significant gold mineralization was
intersected. Noranda dropped its interests in the area in 1990.

Viceroy Gold Corporation
1990:

When drilling resumed in 1990, 16 RC condemnation and exploration holes were
drilled in eight separate areas. This drilling resulted in the discovery of gold
mineralization in the North Oro Belle area.

Viceroy Gold Corporation and MK Gold Company
1991:

In early 1991, MK Gold Company (“MK Gold”) purchased a 25% interest in the
mine and became the contract mining operator. Later that year, mine
construction began on the JSLA deposits with the plan to exploit both deposits
with one open pit. Commercial production was started at the mine that same year
as exploration work continued.
In June 1991, drilling resumed on the Oro Belle and Jumbo deposits in addition
to condemnation drilling on other parts of the Castle Mountain Project. The Lucky
John high-grade mineralized zone was discovered in what was proposed to be
the South Clay Pit waste area and the deep, well-mineralized 621 Zone was
found in the proposed South Waste Dump area. The persistent discovery of new
mineralized areas as the mine was closing in on production necessitated further
exploration and condemnation drilling. These discoveries also demonstrated the
Castle Mountain Project’s potential for hosting narrow high-grade zones at depth
which could potentially be exploited by underground mining in addition to
substantial mineralized shallow zones.

1992-93:

Exploration, development and condemnation drilling from 1992 to 1993 totaled
263 RC holes in 15 target areas. The emphasis was on development drilling at
the Jumbo and North Oro Belle deposits and exploration/condemnation drilling at
South Domes. Condemnation drilling continued at the South Waste Dump area
and led to the discovery of the Southeast Egg mineralized zone. Additional
drilling outside of this mineralized area, on 400 ft. centers, encountered little
mineralization and this area was ultimately designated to be used for waste rock
disposal.

1993-94:

252 RC holes were drilled in 19 areas for exploration, development and
condemnation. Development drilling was concentrated on the Hart Tunnel and
Oro Belle mineralized bodies. Exploration drilling was carried out at Egg Dome,
Lucky John and South Extension zones.

1994-95:

Significant gold intersections were encountered at Hart Tunnel, Oro Belle and
Mountain Top during the RC drilling programs that were conducted between
1994 and 1995.

1996:

Viceroy contracted Intermountain Mine Services (“IMS”) of Salt Lake City, Utah in
1996 to design an underground exploration program that would further define the
mineralization found in the surface drilling. Once defined, IMS was to formulate a
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plan to develop and mine the mineralized material. The underground exploration
program called for drilling BQ- diameter (36.5 mm) core holes through the
mineralized zones at 50 ft. centers to further define the boundaries and overall
grade of mineralization.
Gold mining began in the Hart Mining District in 1907. Recent exploration was conducted in the area
more or less continuously since the late 1960’s.
Viceroy/MK commenced gold production on the Castle Mountain Project in 1991 and the JSLA deposits
were exhausted in 1996. The Jumbo pit ceased production in 2001 due to local wall stability issues which
left the deepest bench mined approximately 200 ft. above the planned bottom mining elevation. Mining on
the Oro Belle and Hart Tunnel deposits ceased later in 2001. Heap leaching continued until 2004. Total
gold production from all deposits was in excess of 1.24 Moz with an approximate silver production of
400,000 oz.
NewCastle (then Castle Mountain Mining Company Limited) acquired the Castle Mountain Project in
2012.
Geological Setting and Mineralization
The Castle Mountains gold deposit is in the Hart Mining at an elevation of ~4500 feet (1372 m) in the
southern portion of the Castle Mountains Range. The Castle Mountains Range are in the eastern Mojave
Desert within the southern Basin and Range Province. Proterozoic metamorphic and plutonic rocks form
the basement of the Castle Mountains; these are overlain by pre-volcanic sediments, and Miocene
sedimentary and volcanic rocks.
Metamorphic Proterozoic basement is exposed along the northeastern flank of the Castle Mountains and
consists of a massive sequence of biotite schist, biotite gneiss and meta-granite. Only local narrow zones
of hydrothermal alteration and weak gold mineralization have been encountered in basement rocks.
Locally overlying the metamorphic basement rocks is a poorly sorted, clast-supported conglomerate with
local well-bedded sandstone up to 55 meters thick locally referred to as PC Seds. Unconformably
overlying the PC Seds is the regionally extensive Peach Springs Tuff unit. The Miocene-age Castle
Mountains Volcanic Sequence (“CMV”) includes all volcanic units above the Peach Springs Tuff and
below the Piute Range volcanic rocks. The CMV consists primarily of rhyolitic domes, flows, and felsic
tuff, and lesser andesitic, latitic, and basaltic lava emplaced during three intrusive-extrusive episodes
between ~18.8 and ~13.5 Ma.
CMV rocks are the primary host of epithermal gold mineralization at the Castle Mountain Project.
Exploration
NewCastle acquired the Castle Mountain Project in 2012 and began exploration activities with an airborne
LIDAR survey to construct a detailed digital topographic surface and capture the extent of previous
mining activities.
Mapping
Initial exploration in spring 2014 included detailed geologic mapping of the deposit area exposures and
critical evaluation of the structural and stratigraphic setting. Further structural studies in spring 2015
focused on the historic open pits and a critical review of diamond drill core to develop a new geological
model.
Beginning in August 2016, a comprehensive mapping, sampling, petrographic and lithogeochemical
program was initiated by NewCastle with the goals of:
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1.

developing a consistent framework for the geology at Castle Mountain for use in future mapping
and core logging efforts;

2.

producing a detailed digital (ArcGIS) map of the Castle Mountain Project;

3.

enhancing the detailed lithologic controls on mineralization;

4.

defining the lithochemcial signature of the various volcanic units that make up the CMV; and

5.

to better define the geochemical effects imposed by the hydrothermal mineralizing event(s) onto
the host sequences at Castle Mountain.

A detailed (1:2000 scale) mapping and sampling program was initiated in 2016; mapping is ongoing.
Geochemistry
In late 2016, a comprehensive lithogeochemical and petrographic study was carried out in order to:
1.

better define the volcanic, intrusive and volcaniclastic units as an aid to mapping and correlation;
and

2.

to quantify the degree of hydrothermal alteration.

To that end, 270 whole-rock samples from recent drill holes and East Ridge outcrops were analyzed
using a comprehensive lithogeochemical package that includes major oxides, trace elements, and rare
earth elements. This data was used to define the lithology and alteration described in Section 7.3 of the
NewCastle Technical Report.
A separate study was carried out in early 2017 involving several hundreds of samples analyzed from four
selected drill holes located in the South Domes mineralized area, namely holes CMM-079, 080, 081, and
111. The analyses included an extensive suite of trace elements as well as gold and aimed at
understanding “pathfinder” metal distributions relative to zones of gold enrichment. While there appears to
be no consistent, direct correlation between gold enrichment and any of the other metals plotted, there is
a general tendency for antimony to be elevated at or near where Au enrichment occurs. Additionally, it
appears that enrichment in antimony, arsenic and bismuth occurs at varying offsets from where the main
Au enrichment occurs, but generally at shallower levels. The associated enrichment in antimony, arsenic
and bismuth at relatively shallow levels may thus be used as an exploration vector pointing to zones of
gold enrichment at somewhat deeper levels and/or laterally, and may potentially be used as an effective
tool to predict the occurrence of bonanza grade gold-bearing veins at depth.
Geophysics
NewCastle completed a Transient Electromagnetic survey (“TEM”) using Zonge International between
February 2-9, 2015 and included soundings at 50 locations to evaluate alluvial material and identify
potential water table levels southwest of the mine. The TEM survey appears to show a strong resistivity
contrast between the alluvial material and the bedrock, which is lower resistivity. Correlating with historic
water wells, a number of inversion sections indicated gradual thickening alluvial material to the west and
a possible marker defining the top of the water table.
Ground-based gravity was also used as a tool to assist in determining the depth of alluvial cover. The first
Phase I survey (concurrent with the TEM) was carried out between December 19-30, 2014 and totaled
615 stations over a 300m x 300m grid. In the eastern part of the survey area (closest to the mine), where
alluvial cover is thinnest, the gravity is strongly influenced by bedrock geology. Several interpreted northsouth and northeast trending structures were indicated. Correlating with drill hole geology, gravity highs
strongly suggest the presence of near-surface of the Proterozoic basement. A prominent northeast
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trending low correlated to an increase thickness of rhyolite, mimicking the modeled rhyolite-andesite
contact.
A Phase II gravity survey was performed over the deposit area from June 14-16, 2015 to augment
definition of the potential volcanic/mineral system. The survey totaled 779 stations on a 100m x 100m
grid. The survey suggests a sharp stepped, western down-drop on the eastern side of the grid.
Drilling
Viceroy Legacy Drilling
Prior to 2012, a total of 1,762 drill holes were completed on the Castle Mountain Project for a footage
totaling 1,185,982 feet (361,487 meters) of legacy drilling.
The legacy drilling on the project was a mix of vertical mud-rotary drilling, and vertical to moderately
inclined RC drilling and diamond core drilling. Drilling prior to 2012 was dominated by vertical drilling,
either mud-rotary or reverse circulation drilling, and was closely spaced in areas of significant
mineralization. The table below summarizes the legacy drilling activity from 1968-2001.
Drilling Summary from 1968 to 2001
Year

Drilling
Description

No. of
Holes

Feet
drilled

Meters
drilled

Notes

1968-2001

Mud-rotary & RC

1,695

1,141,582

347,954

Dominantly vertical holes

Diamond Core

67

44,400

13,533

1,762

1,185,982

361,487

Totals

NewCastle Drilling
2013-2015 Phase 1/2/3 Drilling
Since the start of the Castle Mountain Mining 2013 Phase 1 drilling program, and through to the
completion of the 2015 Phase III drilling program, the drill holes were re-oriented and drilled at lower
inclination angles to better intersect the structures associated with, and controlling, the deposit geometry
as well as the local lithologic and stratigraphic controls of economic mineralization. The table below
summarizes the legacy drilling activity from 2013-2015.
In March 2013, NewCastle initiated a Phase 1 drilling program on the Castle Mountain Project. A total of
5,514 m (18,091.5 ft.) of core drilling and 2,068 m (6,785 ft.) of RC drilling in 30 holes was completed.
The drill program was designed to twin and scissor historical drill holes in and around the previously
mined pit areas, as well as, test mineralization in other selected exploration targets. The goal was also to
verify and validate the historical drill hole database and to collect data to be used for an initial resource
estimate.
Previous exploration focused on northeast-trending structures and rhyolite domes as the principal
structural controls of the mineralization. These same features were the initial targets of the 2013 drill
program but as early results were returned and interpreted, the importance of the intersections of the
north-south and northeast-trending structures was recognized and gold mineralization was recognized to
be located at the intersection points of these controlling structures in lithology other than rhyolite. As a
result, later holes were re-oriented to test the north-south and northeast trending structures.
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In 2014-2015, NewCastle drilled an additional 13,927 m in 47 RC and Core holes in Phases 2 and 3.
Drilling targeted areas between and under the existing open pits and was successful in terms of the
conversion of Inferred Mineral Resources to Measured/Indicated Mineral Resources and also the
conversion of areas previously classified of waste within the proposed pit shells to Inferred Mineral
Resources. The intersection of very encouraging high-grade intercepts in the Lucky John target area
(CMM-054 and CMM-060) demonstrated potential for strike/depth extensions to known zones and nearterm low strip ounces adjacent to, and on trend of the existing mineral resources. Broad intervals of gold
mineralization were also encountered around the southern margins of the proposed JSLA pit (CMM-018
and CMM-040). Highlights included:





CMM-054: 33.3m @ 30.31 g/t Au, incl. 10.6m @ 94.04 g/t Au
CMM-060: 74.4m @ 9.11 g/t Au, incl. 35.1m @ 18.97 g/t Au
CMM-018: 137.8m @ 1.5 g/t Au, incl. 16.8m @ 3.07 g/t Au
CMM-040: 79.2m @ 0.89 g/t Au, incl. 23.8m @ 1.48 g/t Au

The Phase 2 program also included four PQ diameter (85 mm) core holes drilled for metallurgical column
testing for an aggregate 1,195.6 meters, with two holes (CMM-012 and 013) under the Jumbo pit, one
hole into the Lucky John zone (CMM-014), and one hole into the South JSLA zone (CMM-017).
The follow-up Phase 3 program in Jan-Feb 2015 was compromised of 1,996 m of RC and 1,795 m of HQ
core in 10 deeper holes to further follow up on the high-grade Lucky John target intercepts in CMM-054
and CMM-060. Highlights included:







CMM-068: 62.8m @ 1.26 g/t Au, incl. 1.5m @ 32.9 g/t Au
CMM-069: 21.3m @ 1.17 g/t Au
CMM-070: 67.7m @ 1.27 g/t Au, incl. 20.4m @ 2.86 g/t Au
CMM-071: 123.4m @ 2.43 g/t Au, incl. 6.1m @ 23.25 g/t Au
CMM-073: 30.5m @ 9.22 g/t Au, incl. 18.3m @ 15.14 g/t, incl. 6.1m @ 31.78 g/t Au
CMM-074: 66.1m @ 1.5 g/t Au, incl. 2.9m @ 17.48 g/t Au

Total cumulative drilling by NewCastle in the period 2013-2015 is 21,510 m in 77 holes and shown in
table below.
Drilling Summary from 2013 to 2015
Year

Drilling Description

No. of
Holes

Feet
drilled

Meters
drilled

Notes

2013

RC/Diamond Core

30

18,091

5,514

RC and PQ core

2014-2015

RC/Diamond Core

47

3,923

13,927

RC and PQ core

77

70,570

21,510

Totals

NewCastle Phase I 2016 Drilling
NewCastle Phase I drilling began in June 2016 and by October 2016 had completed 46 exploration and
infill resource drill holes, and one hydrological test hole, for a total drilled footage of 65,423ft (19,941m).
The program targeted the southern part of the current resource area known as “Big Chief” and “South
Domes”. These targets were historically sparsely drilled and lay immediately adjacent to previously mined
areas. They were considered to have good potential for near-term mineral resource expansion as well as
possible strike extensions of the Lucky John high-grade mineralization encountered in 2014 and 2015.
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NewCastle Phase II 2016-2017 Drilling
NewCastle Phase II drilling began in late October 2016 and was essentially a continuation of the Phase I
program that targeted expansion and infill of the existing published measured and indicated resource
estimate as defined by the 2015 Technical Report and Updated Mineral Resource Estimate. Additionally,
drill holes were added to the program to support ongoing metallurgical test work; test for sources of clay
on the Castle Mountain Project for the leach pad liner, and test for additional water sources for mine
development.
A total of 148 core and reverse circulation holes were drilled and these included: 136 resource expansion
and infill drilling holes, four water well test holes, four PQ metallurgical test holes, and four PQ holes to
test for clays with suitable properties for use as a clay liner. The total drill footage completed was
169,944ft (51,799m) including 160,341ft (48,872m) of resource and infill drilling; 5,620ft (1,713m) of water
well test drilling; 3,383ft (1,031m) of PQ metallurgical drilling; and 600ft (183m) of clay test hole drilling.
Resource Definition Drilling
The resource definition and infill drilling focused on two main areas:
1.

The areas encompassed by the 2015 defined block model extent but focusing on JSLA
(backfilled) area, Lucky John area, and JSLA South area and the then-defined OB-1, OB-2 and
OB-3 mineralized trends; and

2.

The South Domes area which at the end of the drill program was extended to include the 621
Zone under the South Dump.

A total of 136 drill holes were completed that were either diamond core drilled, reverse-circulation (RC)
drilled, or combination RC pre-collar with diamond core tails. Drill footage totaled 160,341ft (48,872m)
that broke down as 47,131ft (14,366m) of diamond drill core and 113,210ft (34,506m) of reverse
circulation drilling.
Metallurgical Drilling
Three large diameter PQ metallurgical test holes for a total of 2,943ft (897m) were completed that were
twins of core holes. The twinned holes selected were CMM-033, CMM-161 and CMM-212. A fourth
metallurgical hole was pre-collared but the JSLA dump backfill proved too deep to successfully complete
a drill hole twin for metallurgical testing and was abandoned at 440ft.
Four vertical, large diameter PQ diamond core holes were drilled to test for a site source of clay for use in
construction of the heap leach pad under-liner. The 4 holes were each completed to a depth of 150ft for a
total of 600ft (183m). The holes were drilled immediately to the west of Big Chief Hill in an area that has
historically been excavated for sources of clay on the periphery of strongly altered rhyolite flows or
domes.
Water Well Drilling & Testing
Four reverse circulation holes were drilled, two in the JSLA (backfill) pit area and two in the South Domes
area and were drilled to test for sources of water within the patented mining claims; the ultimate goal
being to drill production wells that could be used for early stage run-of-mine (ROM) and further mine
development. Sites were chosen based upon a combination of data sourced from geophysical (gravity)
data, surface geologic mapping, and early stage remodeling of the geology across the resource area. A
total of 5,620ft (1,713m) of RC drilling was completed in 4 holes.
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NewCastle 2017 RAB Drilling
In January and February 2017, a Reverse Air-Blast (“RAB”) drill program was carried out across two
areas of mine back-fill and dump material: the mine back-fill material in the former JSLA pit, and the
South Dump area. The goal of the program was to test the mine back-fill and dump material for low grade
mineralized material that could be added as ROM material.
A total of 6,989ft (2,130m) in 273 RAB drill holes were drilled. A total of 242 drill holes were completed in
the JSLA pit back-fill at 100ft (30m) spacing, and 31 drill holes were completed adjacent to an access
road on the South Dump. RAB drill holes were drilled to a depth of between 18ft and 30ft depending on
the stability of the dump material, and to recover enough material to sample.
Drill Results
The Phase I/II definition and exploration drill program which began in June 2016 and ended in June 2017
was successful in:
(a)

Identifying gold mineralization within areas previously classified as ‘Waste’ within the previously
modeled pit shell,

(b)

Intersecting gold mineralization outside the limits of the previously modeled pit shell (both laterally
and at depth),

(c)

Encountering zones of high-grade gold mineralization at both JSLA and South Domes, and

(d)

Gaining a better understanding of the deposit geology and potential controls on gold
mineralization through the drilling of angled diamond core holes across perceived steeply dipping,
NE-SW ‘gold trends’, leading to the development of a new geological model. The distribution of
gold mineralization is controlled by discrete structures and the margins of facies contacts within
these trends, and the presence of felsic intrusive bodies and associated breccias.

Main Oro Belle Trend (OBT)
Assay results from Phase I/II drilling at the southern end of the Oro Belle Trend (both under and south of
the previously mined JSLA backfilled pit) returned many encouraging intercepts including:










CMM-087: 50.3m @ 3.70 g/t Au, incl. 9.1m @ 17.59 g/t Au
CMM-161: 103.6m @ 2.77 g/t Au (uncut)/ 1.60 g/t Au (cut), incl. 15.2m @ 16.47 g/t Au (uncut)/
8.53 g/t Au (cut), incl. 3.0m @ 73.95 g/t Au (uncut)/34.29 g/t Au (cut)
CMM-161A: 179.8m @ 1.01 g/t Au, incl. 19.8m @ 5.49 g/t Au, incl. 3.0m @ 24.05 g/t Au
CMM-175C: 12.8m @ 31.32 g/t Au (uncut)/ 14.20 g/t Au (cut), incl. 3.4m @ 99.68 g/t Au (uncut)/
34.29 g/t Au (cut) (Lucky John Zone)
CMM-180C: 196.9m @ 1.13 g/t Au, incl. 44.0m @ 2.11 g/t Au
CMM-190: 196.6m @ 0.36 g/t Au, incl. 33.5m @ 1.39 g/t Au
CMM-195: 29.0m @ 31.19 g/t Au (uncut)/ 10.63 g/t Au (cut), incl. 9.1m @ 93.95 g/t Au (uncut)/
84 g/t Au (cut) (Lucky John Zone)
CMM-195: 126.5m @ 2.26 g/t Au, incl. 6.1m @ 5.98 g/t Au and 6.1m @ 7.50 g/t Au
CMM-204: 47.2m @ 1.74 g/t Au, incl. 3.0m @ 17.01 g/t Au

In particular, are the results from hole CMM-195 which was targeting the steeply dipping fault structure
associated with the Lucky John Zone, approximately 65 metres down-dip from CMM-054 and
approximately 150 metres north of CMM-060. The hole was successful in extending the high-grade gold
mineralization to depth, where it remains open along strike to the north and south. CMM-195 also
intersected a new zone of gold mineralization within the underlying footwall andesite sequence (FW
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Zone). The FW Zone lies 50m below the currently modeled mineral resource in an area of very sparse
drilling, is open in all directions, and represents an opportunity for further follow-up.
South Domes Target
Phase I/II drilling at the South Domes target began with two key diamond core cross-sections to assess
the southern and northern portions of the zone and resulted in the discovery of previously unknown
quartz-feldspar porphyritc bodies with proximal hydrothermal breccias near the southern end of the zone.
Subsequent step-out drilling for an additional 400 ft. (120 m) to the south extended the limits of gold
mineralization outside the 2015 modeled pit shell and encountered broad zones of gold mineralization,
and also high-grade gold intercepts associated with steeply dipping structures/breccias. Highlights
include:











CMM-079: 213.70m @ 1.09 g/t Au, incl. 16.00m @ 4.14 g/t Au
CMM-111: 135.90m @ 1.73 g/t Au,, incl. 30.00m @ 3.32 g/t Au
CMM-122C: 192.9m @ 1.07 g/t Au, incl. 77.3m @ 1.98 g/t Au, incl. 4.6m @ 20.10 g/t Au
CMM-128: 94.5m @ 1.25 g/t Au, incl. 15.2m @ 3.37 g/t Au
CMM-129: 275.8m @ 1.63 g/t Au, incl. 204.2m @ 2.05 g/t Au, incl. 48.8m @ 5.43 g/t Au
CMM-130C: 102.7m @ 2.76 g/t Au (uncut)/2.67 g/t Au (cut), incl. 41.5m @ 6.15 g/t Au
(uncut)/5.92 g/t Au (cut), incl. 4.9m @ 28.30 g/t Au (uncut)/26.29 g/t Au (cut)
CMM-132: 67.1m @ 1.07 g/t Au, incl. 12.2m @ 2.91 g/t Au
CMM-133: 38.1m @ 2.10 g/t Au, incl. 9.1m @ 5.03 g/t Au
CMM-134C: 113.7m @ 0.74 g/t Au, incl. 19.7m @ 2.59 g/t Au, incl. 3.0m @ 10.08 g/t Au
CMM-242C: 25.6m @ 3.36 g/t Au, incl.6.4m @ 8.14 g/t Au

Exploration Targets
Phase I drilling to the north (OB NEX) and northeast (East Ridge) of the main mineral resource area also
indicates the potential for extending the main gold trends along strike and represents a target for further
exploration work. Highlights include:
OB NEX




CMM-119: 167.8m @ 0.49 g/t Au, incl. 12.3m @ 1.12 g/t Au
CMM-120: 66.8m @ 0.45 g/t Au
CMM-124: 99.1m @ 0.56 g/t Au, incl. 15.2m @ 1.31 g/t Au

East Ridge




CMM-109: 18.3m @ 1.95 g/t Au, incl. 10.7m @ 3.08 g./t Au
CMM-112: 56.4m @ 0.48 g/t Au
CMM-115: 50.3m @ 0.66 g/t Au, incl. 6.1m @ 3.23 g/t Au

Leapfrog Modelling
Beginning in April 2017, NewCastle geologists embarked on an intense geologic modelling program using
Leapfrog 3-dimensional modelling software. Approximately 1,980 drill holes from all prior programs were
incorporated into a newly interpreted database using the adopted core logging template. Viceroy, Castle
Mountain Mining paper logs, and NewCastle Gold digital logs were reviewed and reinterpreted for the
principal features of interest including lithology, structure, alteration, metallurgy and gold assay results.
By the end of June 2017, NewCastle geologists had created a 3-dimensional model that was incorporated
into the resource and block modelling program.
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Sampling and Verification
Viceroy drill hole samples were analyzed for gold by conventional fire assay methods by Legend or Rocky
Mountain Geochemical in Reno, Nevada. Routine duplicate analyses were performed on conventional
rotary, reverse-circulation and core drill holes utilizing the same pulp as that used for the initial analyses.
Assay precision from the pulp duplicates was variable with gold grade, but generally acceptable. Check
assay samples submitted to other commercial labs and the Castle Mountain Mine lab did not indicate any
problems with Legend’s original assays.
NewCastle drill hole samples were assayed by Minerals ALS (“ALS”) or Inspectorate in Reno, Nevada.
Check assays were completed at American Assay Laboratories (“AAL”) in Sparks, Nevada. Gold and
silver were assayed by conventional fire assay methods followed by AA analysis. Gold assays returning
greater than 10 g/t Au were re-assayed by fire assay and gravimetric finish and gold assays returning
greater than 0.2 g/t Au were analyzed for gold cyanide solubility.
NewCastle employed a Quality Assurance/Quality Control (“QA/QC”) program that included the analysis
of certified reference material (“CRMs”), blanks, RC field duplicates, and check assays. CRMs, blanks
and duplicates were inserted regularly in the sample stream, and a random selection of samples from
mineralized intervals were submitted to an umpire laboratory for check assay at the completion of each
drill campaign.
MTS reviewed a compilation of the 2017 control sample results and found the assay accuracy and
precision to be acceptable for purposes of resource estimation. No significant bias was observed in the
CRM results for gold. Check assays showed no significant bias between the ALS and Inspectorate
original assays and the AAL check assays. No significant carryover contamination was observed in the
blank results.
In the opinion of the Qualified Person, the sample preparation, security, and analytical procedures are
adequate for purposes of resource estimation. The assay accuracy and precision are considered
acceptable for resource estimation.
Mineral Processing and Metallurgical Testing
The following Mineral Processing and Metallurgical Testing section is from the NI 43-101 Technical
Report and Updated Mineral Resource Estimate for the Castle Mountain Project San Bernardino County
California, USA, prepared for NewCastle dated January 15, 2016 authored by Gray, J.N., Singh, R.B.,
Pennstrom Jr., W.J., Kunkel, K.W., and Cunningham-Dunlop, I. R., which is available on SEDAR under
NewCastle’s profile.
Historical Metallurgical Testing
A complete summary of historical metallurgical testing can be found in the Technical Report on the
Preliminary Economic Assessment for the Castle Mountain Project, San Bernardino County, California,
U.S.A. prepared for Castle Mountain Mining Company Limited by RPA Inc. dated May 30, 2014 authored
by Cox, J., Altman, K., Penswick, D., and Pressacco, R, which is available on SEDAR under NewCastle’s
profile.
2014-2015 Metallurgical Testing
Please note that the use of the term “ore” in the following section as it relates to common terminology
describing standard industry laboratory procedures and methods for metallurgical testing is not intended
to imply the economic viability of the Castle Mountain Project.
Phase I - Heap Leach, Milling/Cyanidation and Gravity Concentration Testing - Castle Mountain Drill Core
Composites
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A detailed metallurgical testing program was conducted by McClelland Laboratories, Inc. (“McClelland”)
of Sparks, Nevada to evaluate processing of Castle Mountain oxide material types by heap leach
cyanidation and, in the case of the high-grade composites, by milling/cyanidation and gravity
concentration. The heap leach testing consisted of bottle roll and column leach testing on 19 “column test
composites” and bottle roll testing on 33 “material variability composites.” A column test was conducted
on each of the 19 composites at a nominal 9.5 mm feed size. Comparative column tests were conducted
on seven select composites at nominal 50 mm and 19 mm feed sizes. Duplicate column tests (6) were
conducted on four select composites. Select high grade composites (6) were used for whole material
milling/cyanidation tests, as well as gravity concentration tests with agitated cyanidation of the gravity
tailings. Separate rock type composites (4) were used for comminution testing.
Overall, test results showed that the Castle Mountain oxide material types were amenable to simulated
heap leach cyanidation treatment at feed sizes ranging from 50 mm to 9.5 mm. The composites tested
generally were only slightly sensitive to crush size, with respect to gold recovery. Higher grade material,
particularly the relatively deep, conglomerate rock type material from drill hole CMM-014, tended to be not
as amenable to simulated heap leaching, and more sensitive to feed size. Grinding those materials to
80%-75µm in size before agitated leaching improved gold recoveries substantially (>95%). Reagent
consumptions for simulated heap leaching and milling/cyanidation were low.
Highlights from Column Leach Testing (“CLT”)










Recoveries averaging 81%, were achieved from the CLT on heap leach grade (<5.0 g/t Au
material).
High grade material (>5g/t Au) averaged >98% Au recovery in a standard mill/gravity/leach test
circuit.
These combined results compare well with historical heap leach recoveries of 77% achieved
during past production by former operators.
Materials can be leached successfully using cyanidation, and more specifically by heap leaching.
Lime and cyanide reagent consumption observed during the test work campaign consistently
showed low cyanide consumption and low to medium lime consumption.
Agglomeration will not likely be required to obtain good leach solution application rates.
Materials are relatively “clean”, having little or no sulfides, copper, or mercury.
Materials are considered soft to medium and not abrasive, lending to low processing costs for
crushing.
A chart of gold leach rate profiles by crush size is shown below.
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Gold Leach Rate Profiles, Average of Heap Leach Grade Material by Size
Other Test Work
Additional testing, including Bond Crusher Work Index (“CWi”) and Bond Abrasion Index (“Ai”) on rock
types most commonly associated with mineralization was carried out by FLSmidth at their labs in Midvale,
Utah. The 20 specimens of each sample tested exceeds Bond’s 10-piece minimum. Samples were
prepared to meet all testing standards and all work was conducted according to industry best practices.
The results from these tests show the CWi and the Ai classify as Very Soft to Medium, as shown in the
table below. Results demonstrate that low crushing costs are expected, through reduced energy and
wear component replacement.
Conclusions from the Phase I Composite test work are:








Most of the Castle Mountain composites tested were readily amenable to simulated heap leach
cyanidation, at an 80%-9.5mm feed size.
With the exception of the high grade composites, and composites suspected of containing
significant quantities of relatively coarse particulate gold, the select composites tested were only
slightly sensitive to crush size with the range tested (50mm to 9.5mm), with respect to gold
recovery.
Cyanide consumptions are expected to be low (<0.5 kg NaCN/mt) during commercial heap
leaching of materials represented by the composites tested. Lime consumptions also are
expected to be low.
The material types that gave low indicated heap leach recoveries were typically high grade
material of a “conglomerate” rock type from the deeper portion of drill hole CMM-014, and were
readily amenable to whole material milling/cyanidation treatment, at an 80%-75 µm feed size.
The high grade composites also generally responded well to gravity concentration, at an 80%-75
µm feed size.
Indicated heap leach gold recoveries from drill hole CMM-014 tended to decrease significantly
with increasing sample depth and with increasing sample grade.
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Indicated heap leach gold recoveries from drill holes CMM-013 and CMM-017 tended to increase
somewhat with increasing depth.
Gold recoveries from short term bottle roll test (1.7mm feed size) were effective for estimating
heap leach gold recoveries (predicting column test recoveries).

Recommendations from the Phase II Composite test work are:







Feed size optimization column leach testing should be conducted on additional drill core
composites, in the range of 50mm to 9.5mm to further optimize heap leach feed size. Particle size
distribution (“PSD”) data from earlier commercial production at the Castle Mountain Project
should be considered when preparing column test feeds to ensure that crushed drill core samples
have the expected PSD’s at the crush sizes evaluated. Replicate testing should be considered, to
ensure that the differences in recoveries for the relatively low grade material are accurately
identified.
Run-of-mine and primary crush heap leaching testing should be conducted on bulk samples
representing very low grade (or waste) material. If the project economics dictate, similar testing
also should be conducted on higher grade material. In that case, comparative tests at finer crush
sizes should also be considered.
Milling/Cyanidation tests should be conducted on high grade drill core composites to optimize
grind size and cyanide concentration for processing of the high grade material.
Testing to simulate a hybrid (pulp agglomeration) circuit should be considered to help evaluate a
relatively low cost alternative to a conventional mill for processing of the higher grade material.

Phase II - Heap Leach Cyanidation Testing - Castle Mountain ROM Bulk Samples
th

th

Two bulk run-of-mine (“ROM”) samples were delivered to McClleland, on January 12 and 14 , 2015
respectively for heap leach cyanidation testing. A pilot column leach test was conducted on each ROM
sample to evaluate amenability to heap leaching without crushing. Comparative column leach tests were
conducted on each sample, at an 80%-9.5mm feed size, to determine heap leach amenability of the
crushed feeds. Bottle roll tests were also conducted on each sample, at an 80%-1.7mm feed size.
The two bulk samples were identified as: Oro Belle (- 16 mt); and JSLA (- 11 mt). The JSLA bulk sample
was collected from backfill and not in-situ material. Triplicate direct head assays indicated that the Oro
Belle and JSLA sample contained 0.90 and 1.35 g Au/mt, respectively. Gold occurrence was “spotty” for
both samples (particularly JSLA). Respective average head grades were 1.11 and 2.06 g Au/mt. Neither
composite contained greater than 2 g Ag/mt. Neither composite contained significant levels of sulfide
sulfur or organic carbon. Copper content was 6 to 14 mg/kg. Mercury content was 0.4 to 1.1 mg/kg.
Bottle roll test results indicated that the Oro Belle sample was readily amenable to direct agitated
cyanidation treatment, at an 80%-1.7 mm feed size. A gold recovery of 84.8% was obtained, in four days
(96 hours) of leaching. Bottle roll test gold recovery from the JSLA composite was significantly lower
(69.7%). The calculated head grade for that test (3.27 g Au/mt) was considerably higher than the average
head grade (2.06 g Au/mt). It is believed that the presence of slow leaching, coarse particulate gold
probably contributed to the lower recovery obtained from this composite. A longer leaching cycle would
improve gold recovery from both samples, particularly the JSLA sample.
Column test results showed that the Oro Belle sample was readily amenable to simulated heap leach
cyanidation treatment at the ROM (-18 inch) feed size. A gold recovery of 85.8% was obtained, in 160
days of leaching and rinsing. Gold recovery obtained from the same sample, after crushing to 80%-9.5
mm in size, was slightly higher (89.6% in 157 days). Gold extraction was progressing at a slow, but
significant rate from both feeds when leaching was terminated. It is believed that with a sufficiently longer
leach cycle, gold recovery from the ROM feed would be essentially the same as that obtained from the
9.5 mm feed.
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Column test results from the JSLA sample showed that gold recovery at a ROM feed size was
significantly lower (71.0% in 164 days). Gold recovery obtained from the same sample at an 80%-9.5 mm
feed size was essentially the same (72.0% in 157 days). Residual gold occurrence was very “spotty” for
both column residue (particularly the ROM residue) generated from this sample. These results may
indicate the presence of unleached or partially leached coarse, particulate gold in the column residues. A
longer leaching cycle would significantly improve gold recovery from those feeds as well.
Conclusions from the Phase II ROM test work are:




Both Castle Mountain bulk samples were amenable to simulated heap leach cyanidation
treatment at run-of-min (-18 inch) feed size.
Crushing the samples to 80%-9.5mm in size would probably not result in significantly higher heap
leach recoveries.
Cyanide consumptions and lime requirements were low for the ROM feeds.

Recommendations from the Phase II ROM test work are:


Further comparative milling/cyanidation tests are recommended on bulk samples to evaluate the
improvement in gold recovery obtained by milling before leaching.

Overall Metallurgical Testing Conclusions









Castle Mountain materials can be leached successfully using cyanidation, and more specifically
by heap leaching.
Lime and cyanide reagent consumption observed during the test work campaign consistently
showed low cyanide consumption and low to medium lime consumption.
Agglomeration will not likely be required to obtain good leach solution application rates.
Castle Mountain materials are relatively “clean”, having little or no sulfides, copper, or mercury.
Castle Mountain materials are considered soft to medium and not abrasive, lending to low
processing costs for crushing.
Silver will not be relevant to the Castle Mountain Project.
The strong correlation between the column and bottle roll tests across most samples may allow
the use of bottle rolls as early indicators of column performance going forward.
Taken together, results indicate that oxidation extends to the known maximum depths of drilling to
date.

The positive numbers from the current round of tests should remove any doubt as to the leachability of
this material at all sizes.
Mineral Resource Estimate
The Mineral Resource estimate for the Castle Mountain Project was developed by Don Tschabrun (SME
RM), an Associate Principal Mining Engineer of MTS, utilizing MicroMODEL, a commercial mine planning
software. The Mineral Resource estimate is based on drill hole data through August 2017.
The Mineral Resource estimate utilized an inverse distance weighting method bounded by multiple grade
shells and updated geologically-interpreted domains. A resource classification was developed based on
sample support within various distances. The Mineral Resource estimate presented below shows a range
of cutoff grades with the base case (in bold) listed at a gold cutoff grade of 0.006 opt and contained within
an LG shell based on a gold price of US$1,300/oz.
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Mineral Resource Estimate (Imperial Units)
Measured

Indicated

Cutoff
(Au opt)

Mtons

Gold Grade
(opt)

Gold Oz
(million)

Mtons

Gold Grade
(opt)

Gold Oz
(million)

0.004
0.006
0.015
0.035

189.7
148.8
51.6
13.3

0.0158
0.0188
0.0363
0.0784

3.00
2.79
1.87
1.04

83.0
63.1
21.8
6.1

0.0154
0.0187
0.0365
0.0743

1.28
1.18
0.79
0.45

Measured + Indicated
Cutoff
(Au opt)
0.004
0.006
0.015
0.035

Mtons
272.7
212.0
73.3
19.4

Gold Grade
(opt)
0.0157
0.0187
0.0364
0.0771

Gold Oz
(million)
4.28
3.97
2.67
1.50

Inferred
Mtons
212.9
112.8
25.4
5.3

Gold Grade
(opt)
0.0098
0.0140
0.0322
0.0730

Gold Oz
(million)
2.09
1.58
0.82
0.39

(1) The effective date of the Mineral Resource is August 23, 2017.
(2) The Qualified Person for the estimate is Don Tschabrun, SME RM
(3) Mineral Resources that are not Mineral Reserves do not have demonstrated economic viability.
(4) Numbers in the table have been rounded to reflect the accuracy of the estimate and may not sum due to rounding.
(5) The Mineral Resource is based on a gold cutoff grade of 0.006 opt.
(6) The Mineral Resource is contained within LG shell limits using reasonable cost assumptions and $1,300 gold price.

Potential Exploration Targets
There is material contained within the historic waste rock piles that was mined by the previous operators
from 1992 to 2001 which may present an exploration target for potential mineralization. The previous
operator used a gold cutoff grade of 0.015 opt (0.51 g/t) which was primarily based on a much lower gold
price.
NewCastle anticipates using a low-cost ROM heap leach method to process the very low-grade portions
of the deposit. This low-cost process method as well as current metal price, allows similar ROM projects
in the southwestern USA to use a gold cutoff grade between 0.004 (0.14 g/t) and 0.006 opt (0.21 g/t).
As a result of these low cutoff grades, the existing waste rock piles contain potentially economic
mineralized material. Based on NewCastle’s RC and rotary air blast (RAB) drilling program and using a
nearest neighbor grade modelling method, it is estimated that the JSLA backfill contains between 9 and
14 million tons of mineralized material at a gold grade of between 0.009 (0.31 g/t) and 0.012 opt (0.41
g/y). A drill hole had to be within a horizontal search distance of 100 feet before a block grade value was
assigned.
It is worth noting that the northern deposit area contains about 66 million tons of backfill material and the
South Domes waste rock piles contain an additional 25 million tons of backfill material for a total of 91 Mt
of backfill material contained within the LG shell limit based on a gold price of $1,300.
The potential tonnages and grades are conceptual in nature and are based on drill results that define the
approximate length, thickness, depth and grade of the portion of potentially mineralized material. There
has been insufficient exploration to define a current mineral resource and the reader is cautioned that
there is a risk further exploration will not result in the delineation of a current mineral resource for this
backfill material. It should be noted that this potentially economic mineralized material is not considered to
be part of the Mineral Resource estimate in this Technical Report nor does it have the geologic continuity
to be classified within any category of mineral resource at this time.
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Environmental Studies and Permitting
The number of wells used during the operating period ranged from five to 14 wells. This number includes
a combination of monitoring wells and production wells. As part of the permitting requirements, water
levels were measured monthly.
During the previous operation, the average annual water use was 400 acre feet per year. The maximum
permitted annual water use for the mine expansion was adjusted downward (1998 EIS\EIR approvals) to
625 acre feet per year (in the 1990 EIS/ EIR, the predicted water use was 725 acre feet per year)
because actual water use was lower than predicted. Water quality measurements were taken at a number
of wells throughout the operation. Water quality during operations was within the predicted
concentrations.
The 1998 EIS/EIR analyzed the potential for acidic conditions in pit water and found, once again, the
Castle Mountain Project has very limited acid-generating sulfide minerals, and the natural alkalinity
provided by the rock and ground and surface water inflows minimize the potential for acidification of the
pit water.
Cultural resources field studies were undertaken as part of the environmental assessment reviews to
identify if there were any significant sites to be considered for inclusion in National Register of Historic
Places and/or the California Register of Historic Resources. The field studies evaluated both historic and
prehistoric resources at the Castle Mountain Project site. Approximately 48 sites were identified.
Mitigation measures excluded certain sites from mine development. A chain link fence was built around
the Hart town site cemetery and a 300-foot buffer zone separates the cemetery from the North
Overburden Site. Future Castle Mountain Project design activities will acknowledge and accommodate all
historic and prehistoric resources found on the site.
On October 31, 1994, the Mojave National Preserve was established through the California Desert
Protection Act. The Preserve is managed by the National Park Service and is comprised of 1.6 million
acres to the north, west, east and south of the Castle Mountain Project. The Castle Mountain Project is
bounded on all sides by a buffer zone administrated by the Bureau of Land Management.
On February 12, 2016, Barack Obama, President of the United States of America, by presidential
proclamation, established the Castle Mountains National Monument. The reserved Federal lands and
interests in lands encompass approximately 20,920 acres and the boundaries fall between the Castle
Mountain Project and the aforementioned Mojave National Preserve on all four sides. The Secretary of
the Interior manages these lands through the National Park Service, pursuant to applicable authorities,
consistent with the purposes and provisions of the proclamation.
All permits were in place when the Castle Mountain Mine was operating. Since 2004, the Castle Mountain
Project has been maintained on idle status. During this period, the environmental review permits issued
after the Castle Mountain Project was released from the State and Federal environmental assessment
processes were maintained. Also, all fees have been paid and all applicable permits and authorizations
have been maintained by NewCastle. The Castle Mountain Project was returned to active status in 2017.
Land Title Risks and Designation
Although NewCastle may receive title opinions for any mineral properties in which NewCastle has or will
acquire a material interest, there is no guarantee that title to such properties will not be challenged or
impugned. In some countries, the system for recording title to the rights to explore, develop and mine
natural resources is such that a title opinion provides only minimal comfort that the holder has title. Also,
in the United States, claims have been made and new claims are being made by aboriginal peoples that
call into question the rights granted by the government. A determination of defective title or restrictions in
connection with a challenge to title rights could impact NewCastle’s ability to develop and operate at
NewCastle’s mineral projects.
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The Mojave Desert Preserve established in 1994 surrounds NewCastle’s patented and unpatented land.
In addition, there is an approximately 22,000 acre “buffer zone” surrounding NewCastle’s lands. On
February 12, 2016, NewCastle announced that its claim holdings and private land held would not be
included in the new Castle Mountains National Monument following the proclamation by then US
President Barack Obama under the Antiquities Act of 1906. The Monument surrounds but does not
include an approximately 8,340 acre parcel referred to as the ‘Castle Mountain Mine Area’, consisting of
BLM-managed Federal land, State land, and private land. The Castle Mountain Project is included in its
entirety within the Castle Mountain Mine Area.
The proclamation also directs that after any such mining and reclamation are completed at the Castle
Mountain Project, or after 10 years if no mining occurs, then jurisdiction over federal lands in the Castle
Mountain Mine Area is to be transferred to the National Park Service. There can be no assurance that the
Castle Mountain Project will not be included in any expansion of the Monument or that the jurisdiction of
the Castle Mountain Project will not be transferred to the National Park Service.
In NewCastle’s view, these land designations do not impede NewCastle’s plans for developing the Castle
Mountain Project. NewCastle is not able to provide any assurance regarding any future designation of
lands, nor the timing of implementation of any such designations.
Interpretations and Conclusions
MTS reviewed the exploration and geological data and estimated the mineral resources for the Castle
Mountain Project. A summary of MTS interpretations and conclusions by area are as follows:
Geology




Surface mapping by NewCastle during the 2016-2017 field season greatly improved the
understanding of the geological and mineralization setting at Castle Mountain
Focused angle core drilling during the 2016-2017 field season greatly improved the geological
and resource models for Castle Mountain
NewCastle’s geologic modelling program using Leapfrog 3-dimensional modelling software
clearly illustrates the relationships between property-scale geology and economic mineralization

Exploration


Infill drilling completed as part of the Phase I and Phase II drill programs at Castle Mountain have
improved the confidence in defining mineralization in the JSLA and South Domes areas

QA/QC








Viceroy drill samples were analyzed for gold by conventional fire assay methods and a routine
program of duplicate analyses and check assays was used to control assay precision and
accuracy
Viceroy assay precision from the pulp duplicates was variable with gold grade, but generally
acceptable
Viceroy check assay samples did not indicate any significant bias in the original assays
NewCastle employed an industry standard QA/QC program that included the analysis of CRMs,
blanks, RC field duplicates, and check assays
MTS reviewed the 2017 control sample results and found the assay accuracy and precision to be
acceptable for purposes of resource estimation
The sample preparation, security, and analytical procedures are adequate for purposes of
resource estimation
The assay accuracy and precision are considered acceptable for resource estimation
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Mineral Resources




Grade interpolations were estimated using the inverse distance weighting (IDW) method. Mineral
Resources estimated for the Castle Mountain Project total 148.8 Mt at a gold grade of 0.0188 oz/t
in the Measured (M) category, 63.1 Mt at a gold grade of 0.0187 oz Au/t in the Indicated (I)
category, for a total M&I of 212.0 Mt at a gold grade of 0.0187 opt using a 0.006 gold cutoff
grade. Contained gold in the Measured category is about 2.8 million ounces and in the Indicated
category, about 1.2 million ounces, totalling about 4.0 million ounces.
The Inferred category estimated 112.8 Mt at a gold grade of 0.014 opt.

In MTS’ opinion, the block grades appear to correlate well with the drill hole composite grades. MTS
believes the 3D grade model is suitable for mine planning purposes.
Recommendations
MTS submits the following recommendations resulting from the review of the Castle Mountain geology
and exploration data:




Add fields to the Castle Mountain lithology database for the updated geologic interpretations to
inform future statistical analysis and grade modelling efforts
Complete the 3D geologic interpretation through the mined-out pits to generate a complete
geologic package and to allow for comparison of current grade modelling methods with historical
mine results
Explore the area outside of the current grade shells, especially to the north, west and east of the
known limits of the deposit

Based on the encouraging exploration and development results to date, MTS recommends that
NewCastle initiate an advanced engineering study (“Pre-Feasibility Study” or “PFS”) using the current
mineral resource estimate as a new foundation. The PFS should include mine design, metallurgical
testwork, and process design.
MTS also recommends NewCastle continue with delineation and exploration drilling to augment the
current mineral resources, along with expanded hydrogeological studies and drilling, environmental
baseline, metallurgical and geotechnical studies.
A recommended budget is C$7,300,000 for the drilling program and Pre-Feasibility Study.
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EQUINOX GOLD CORP.(1)
Consolidated Financial Statements

For the years ended December 31, 2017 and 2016

(1)

The Company’s name was changed from “Trek Mining Inc.” to “Equinox Gold Corp.” effective December 22, 2017 and from “JDL
Gold Corp” to “Trek Mining Inc.” effective March 31, 2017.

KPMG LLP
Chartered Professional Accountants
PO Box 10426 777 Dunsmuir Street
Vancouver BC V7Y 1K3
Canada

Telephone
Fax
Internet

(604) 691-3000
(604) 691-3031
www.kpmg.ca

INDEPENDENT AUDITORS’ REPORT
To the Shareholders of Equinox Gold Corp. (formerly Trek Mining Inc.)
We have audited the accompanying consolidated financial statements of Equinox Gold Corp. (formerly
Trek Mining Inc.) which comprise the consolidated statements of financial position as at December 31,
2017 and December 31, 2016, the consolidated statements of comprehensive loss, cash flows and
changes in equity for the years then ended, and notes, comprising a summary of significant accounting
policies and other explanatory information.
Management’s Responsibility for the Consolidated Financial Statements
Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with International Financial Reporting Standards, and for such internal control
as management determines is necessary to enable the preparation of consolidated financial statements
that are free from material misstatement, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these consolidated financial statements based on our
audits. We conducted our audits in accordance with Canadian generally accepted auditing standards.
Those standards require that we comply with ethical requirements and plan and perform the audits to
obtain reasonable assurance about whether the consolidated financial statements are free from material
misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error. In making those risk assessments, we consider internal control relevant to the entity’s
preparation and fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of accounting estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements.
We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide
a basis for our audit opinion.

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG network of
independent member firms affiliated with KPMG International Cooperative (“KPMG
International”), a Swiss entity.
KPMG Canada provides services to KPMG LLP.

Opinion
In our opinion, the consolidated financial statements present fairly, in all material respects, the
consolidated financial position of Equinox Gold Corp. (formerly Trek Mining Inc.) as at December 31,
2017 and December 31, 2016 and its consolidated financial performance and its consolidated cash
flows for the years then ended, in accordance with International Financial Reporting Standards.

Chartered Professional Accountants
Vancouver, Canada
March 29, 2018

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Consolidated Statements of Financial Position
(Expressed in thousands of United States dollars)
Note

December 31, 2017

December 31, 2016

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, prepaid expenses and
deposits
Available-for-sale investments
Inventory

$
6

$

11,826
3,327
3,158
86,269
7,528
181,632
163,672
24,641
22,581
400,054

7

Deferred charges
Exploration and evaluation assets
Mineral properties, plant and equipment
Other assets
Goodwill

67,958

12(a)
9
10
8
5(c)

40,631
3,394
797
1,193
46,015
15,362
5,848
121
22,581
43,912

$

486,323

$

89,927

$

15,156
529
14,817
30,502

$

11
12

843
600
1,443

12
11
14
12(a)
13
18
27

28,644
3,377
5,422
4,426
37,784
7,685
2,806

3,490
326
17,275
-

120,646

22,534

383,297
12,620
(38,371)

81,560
6,234
(21,557)

357,546

66,237

8,131

1,156

365,677

67,393

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable and accrued liabilities
Current portion of unearned revenue
Current portion of loans and borrowings
Loans and borrowings
Unearned revenue
Reclamation obligations
Production-linked liability
Derivative liabilities
Deferred tax liability
Other long-term liabilities
Shareholders’ Equity:
Share capital
Reserves
Deficit

15

Equity attributable to Equinox Gold shareholders
Non-controlling interests

16

Total equity
$

486,323

Commitments and contingencies (notes 8, 9, 11 and 27)
Subsequent events (note 28)
The accompanying notes form an integral part of these consolidated financial statements.
Approved on behalf of the Board:
“Ross Beaty”
Director

“Lenard Boggio”
Director

4

$

89,927

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Consolidated Statements of Comprehensive Loss
For the years ended December 31, 2017 and 2016
(Expressed in thousands of United States dollars, except share and per share amounts)
Note
Revenue

2017
$

Cost of sales

15,468

19

Expenses:
Mine care and maintenance
Exploration
General and administration

20
21

Loss from operations
Finance expense
Finance income
Other (income) expense

22

Loss before taxes
Deferred income tax expense

18

Net loss
Change in fair value of available-for-sale investments,
net of tax
Realized gain on available-for-sale investments
reclassified to profit and loss

Comprehensive loss

Net loss attributable to:
Equinox Gold shareholders
Non-controlling interests

16

Comprehensive loss attributable to:
Equinox Gold shareholders
Non-controlling interests

16

Basic and diluted loss per share attributable to
Equinox Gold shareholders
Weighted average shares outstanding

$

887

18,900

2,111

3,432

1,224

8,754
8,276
10,751

1,033
1,140

31,213

3,397

7,172
(771)
(20,493)

409
(1,095)

17,121

2,711

308

-

17,429

2,711

(19)

(602)

633

103

614

(499)

$

18,043

$

2,212

$

16,728
701
17,429

$

2,404
307
2,711

17,342
701

1,905
307

$

18,043

$

2,212

$

0.11

$

0.09

156,263,227

The accompanying notes form an integral part of these consolidated financial statements.
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2016

26,743,203

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Consolidated Statements of Cash Flows
For the years ended December 31, 2017 and 2016
(Expressed in thousands of United States dollars)
2017

2016

Cash provided by (used in):
Operations:
Net loss for the year
Adjustments for:
Amortization
Share based payments
Impairment of inventory
Change in fair value of derivative liabilities
Gain on sale of available-for-sale investments
Unrealized foreign exchange gain
Finance expense
Deferred income tax expense
Other
Changes in non-cash working capital:
Accounts receivable, prepaid expenses and deposits
Inventory
Accounts payable and accrued liabilities
Finance fees paid
Income taxes paid
Settlement of gold forward sales contracts

$

(17,429)

$

(2,711)

894
1,587
256
(18,685)
(633)
(1,228)
7,172
308
843

146
182
(1,030)
(103)
(334)
409
(46)

(3,515)
(1,166)
6,727
(765)
-

(960)
(553)
(689)
(17)
(14)
(1,273)

(25,634)

(6,993)

(21,475)
196
(645)
2,150
19,244

(53)
205
1,979

(530)

2,131

61,440
12,849
(20,827)

47,187
(3,000)

53,462

44,187

29

332

Increase in cash and cash equivalents

27,327

39,657

Cash and cash equivalents, beginning of year

40,631

974

Investing:
Purchases of plant and equipment
Proceeds from sale of assets
Purchase of available-for-sale investments
Proceeds from sale of available-for-sale investments
Cash acquired in acquisitions, net of transaction costs paid
Financing:
Proceeds from equity financing, net of issuance costs (note 15)
Proceeds from Sprott Facility, net of cash financing fees paid (note 12)
Repayment of long-term debt (note 12)
Effect of foreign exchange on cash and cash equivalents

Cash and cash equivalents, end of year

$

67,958

Supplemental cash flow information (note 24)
The accompanying notes form an integral part of these consolidated financial statements
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$

40,631

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Consolidated Statements of Changes in Equity
For the years ended December 31, 2017 and 2016
(Expressed in thousands of United States dollars, except share amounts)
Share Capital

December 31, 2015

Shares
11,107,207

Shares issued on acquisition of Gold Mountain (note 5(c))
Shares issued on acquisition of Anthem (note 5(c))
Shares issued in financings
Shares issued on exercise of warrants, stock options and
RSU’s
Share issue costs
Share-based compensation
Change in fair value of available-for-sale investments
Realized gain on available-for-sale investments reclassified to
net loss
Net loss and comprehensive loss

10,719,700
10,947,886
34,702,613

Balance December 31, 2016

67,482,953

Shares issued on acquisition of Luna (note 5(a))
Shares issued on acquisition of NewCastle (note 5(b))
Shares issued on acquisition of Anfield (note 5(b))
Shares issued in financings (note 15)
Shares issued to settle debt (note 12(d))
Shares issued on exercise of warrants, stock options and
RSU’s
Share issue costs
Share-based compensation
Change in fair value of available-for-sale investments
Realized gain on available-for-sale investments reclassified to
net loss
Interest in Koricancha Mill Joint Venture (note 16)
Net loss and comprehensive loss

$

Amount
15,327
16,762
17,119
32,828

5,547
-

4
(480)
-

-

48,446,123
178,251,427
48,525,886
41,709,586
19,459,538
873,531
-

Investment
Foreign
revaluation
currency
reserves
translation
$
(7) $
(752) $

$

81,560

$

56,364
137,269
37,369
48,526
22,639
1,051
(1,481)
-

-

-

Balance December 31, 2017
404,749,044 $ 383,297
The accompanying notes form an integral part of these consolidated financial statements.

7

$

Other
reserves
6,263 $

Noncontrolling
Deficit
interests
(19,153) $
- $

Total
1,678

-

-

200
609
(760)

-

1,463
-

602

-

182
-

-

-

4
(480)
182
602

(103)
-

-

-

(307)

(103)
(2,711)

492

$

(752) $

6,494 $

(2,404)
(21,557) $

1,156 $

16,962
19,191
32,068

67,393

-

-

1,569
3,698
78
-

-

7,788
-

19

-

(267)
1,922
-

-

-

784
(1,481)
1,922
19

(633)
-

-

-

(112)
(701)

(633)
(198)
(17,429)

(122) $

(752) $

13,494 $

(86)
(16,728)
(38,371) $

57,933
148,755
37,447
48,526
22,639

8,131 $ 365,677

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

1. Nature of operations
Equinox Gold Corp. (the “Company” or “Equinox”) was incorporated under the Business Corporations Act of British
Columbia on March 23, 2007. The Company changed its name from Trek Mining Inc. to Equinox Gold Corp. in
conjunction with the transaction in note 5(b) on December 22, 2017 and from JDL Gold Corp. to Trek Mining Inc. in
conjunction with the transaction discussed in note 5(a) on March 31, 2017.
The Company is listed on the TSX Venture Exchange (“TSX-V”) under the ticker symbol “EQX”.
On March 31, 2017, the Company acquired Luna Gold Corp. (“Luna”) (note 5(a)) which wholly owns the Aurizona
gold mine (“Aurizona” or “Aurizona Project”) in northeastern Brazil. The results of operations of Luna are included in
these financial statements from March 31, 2017.
On December 22, 2017, the Company acquired NewCastle Gold Ltd. (“NewCastle”) which wholly owns the Castle
Mountain gold project (“Castle Mountain”) and Anfield Gold Corp. (“Anfield”) (note 5(b)). The results of operations of
NewCastle and Anfield are included in these financial statements from December 22, 2017.
At December 31, 2017, the Company’s primary assets are Aurizona and Castle Mountain. It also has an 83% interest
in the Koricancha Mill Joint Venture (“Koricancha”) in Peru and its 100% owned Warintza copper-molybdenum
exploration property (“Warintza”) in Ecuador. On January 8, 2018, Equinox Gold announced the Board of Directors’
approval of full construction of its past-producing Aurizona Project, removing it from the care and maintenance status
it had been on since 2015. The Company’s goal is to complete construction, including pouring gold, at Aurizona by
the end of 2018 and ramp-up to commercial operating levels thereafter. Castle Mountain is a past-producing heap
leach gold mine. The Company is completing a prefeasibility study for Castle Mountain with the objective of resuming
production in late 2019. Koricancha is a toll milling operation that produces and sells gold by processing gold-bearing
material purchased from small scale miners in Peru.
The Company also holds a portfolio of earlier-stage mineral properties located in Ecuador, Mexico, Chile, British
Columbia, Canada and several brownfields exploration projects and other exploration projects in Brazil located in the
Luna Greenfields district, all of which are near the Aurizona Project. The Company is in the process of exploring
these mineral properties and has not yet determined whether they contain mineral reserves where extraction is both
technically feasible and commercially viable.
These consolidated financial statements have been prepared on the basis of accounting principles applicable to a
going concern, which assumes the Company will be able to continue in operation for the foreseeable future and will
be able to realize its assets and discharge its liabilities in the normal course of operations.
The Company has a cash balance of $68.0 million, positive working capital and a project debt facility that, when
combined, the Company believes are sufficient to fund construction of new and expanded infrastructure at Aurizona,
other required activities to achieve a planned mine restart at Aurizona in late 2018, as well as the Company’s other
current operations and business objectives for the next twelve months. However, the Company has incurred operating
losses to date and has limited history of revenue from operations. The Company’s ability to continue as a going
concern in the longer term is dependent on successful execution of its business plan and ultimately generating net
income and positive cash flow from mining and milling operations.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

2. Basis of preparation (continued)
(a) Statement of compliance:
These consolidated financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board (“IASB”) and interpretations of the
IRFS Interpretations Committee (“IFRIC”) issued and outstanding as of December 31, 2017. These consolidated
financial statements were approved and authorized for issuance by the Board of Directors on March 29, 2018.
(b) Basis of presentation:
These consolidated financial statements have been prepared on a historical cost basis except for certain financial
instruments, which are measured at fair value.
(c) Basis of consolidation:
These consolidated financial statements include the accounts of the Company and its subsidiaries. Subsidiaries
are entities controlled by the Company. Control is having power over the entity, rights to variable returns from its
involvement with the entity, and the ability to use its power to affect the amount of returns. All intercompany
transactions and balances are eliminated on consolidation. For partially owned subsidiaries, the interest
attributable to non-controlling parties is reflected in non-controlling interests.
At December 31, 2017, the Company’s material subsidiaries include the following:
Company
Aurizona Goldfields Corp. (“AGC”)
Castle Mountain Venture
EMC Green Group S.A.
Lowell Mineral Exploration Ecuador, S.A.
Luna Gold Corp.
Mineração Aurizona S.A. (“MASA”)
Minera Ricardo Resources Inc., S.A.
Minera Torre de Oro SAPI de C.V.

Location
Canada
USA
Peru
Ecuador
Canada
Brazil
Chile
Mexico

Ownership Interest
100%
100%
83%
100%
100%
100%
100%
60%

(d) Functional currency and presentation currency:
Except as otherwise noted, these financial statements are presented in United States dollars (“US dollars”), the
functional currency of the Company and its subsidiaries.
Transactions in foreign currencies are initially recorded into the functional currency by applying the exchange
rates prevailing at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies
are translated at the exchange rate prevailing at the date of the statement of financial position. Non-monetary
assets and liabilities are translated at historical exchange rates, unless the item is carried at fair value, in which
case it will be translated at the exchange rate in effect at the date when the fair value was determined. Resulting
foreign exchange gains and losses are recognized in income or loss. Foreign currency gains and losses are
reported on a net basis.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

2. Basis of preparation (continued)
(e) Accounting changes and recent accounting pronouncements:
IFRS 9 – Financial Instruments
On January 1, 2018, the Company adopted IFRS 9 – Financial Instruments, replacing IAS 39 – Financial
Instruments. The new standard reflects the scope of IAS 39, and accordingly all financial instruments addressed
within IAS 39 are addressed by IFRS 9. IFRS 9 provides three different measurement categories for financial
assets, while all financial liabilities are classified as subsequently measured at amortized cost. The category into
which a financial asset is placed and the resultant accounting treatment is largely dependent on the nature of the
business of the entity holding the financial asset. All financial instruments are initially recognized at fair value.
The Company conducted an analysis of the new standard and the potential effects that its implementation will
have on the Company’s financial reporting and concluded that the implementation of the new standard will not
have a material impact on the Company’s reported financial results.
IFRS 15 – Revenue from Contracts with Customers
On January 1, 2018, the Company adopted IFRS 15 – Revenue from Contracts with Customers, replacing IAS 18
– Revenue. The new standard enacts a methodology of recognizing revenue in line with the transfer of promised
goods or services, and allocating revenue to separately identifiable goods or services identified within a contract.
In order to facilitate this identification and allocation process, the new standard employs a five-step model with
prescriptive steps and decision-making criteria.
The Company conducted an analysis of the new standard and the potential effects that its implementation will
have on the Company’s financial reporting and concluded that the implementation of the new standard will not
have a material impact on the Company’s reported financial results.
IFRS 16 – Leases
On January 1, 2019, the Company will adopt IFRS 16 – Leases, replacing IAS 17 – Leases. The new standard
aims to bring most leases into which a lessee has entered on-balance sheet and provides new guidelines under
which a lessee must evaluate and measure a contract that contains a lease. The new standard is likely to result
in increases to both the asset and liability positions of lessees, as well as affect the reported depreciation expense
and finance costs of these entities. The Company is currently evaluating the impact the new standard will have
on its financial results.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(a) Business combinations:
A business combination is defined as an acquisition of assets and liabilities that constitute a business. A
business is an integrated set of activities and assets that consist of inputs, and processes, including operational
processes that, when applied to those inputs, have the ability to create outputs that provide a return to the
Company and its shareholders. A business also includes those assets and liabilities that do not necessarily
have all the inputs and processes required to produce outputs but can be integrated with the inputs and
processes of the Company to create outputs.
When acquiring a set of activities or assets in the exploration and development stage, which may not have
outputs, the Company considers other factors to determine whether the set of activities or assets is a business.
Business combinations are accounted for using the acquisition method whereby identifiable assets acquired and
liabilities assumed, including contingent liabilities, are recorded at their fair values at the acquisition date. The
acquisition date is the date at which the Company obtains control over the acquiree, which is generally the date
that consideration is transferred, and the Company acquires the assets and assumes the liabilities of the
acquiree. The Company considers all relevant facts and circumstances in determining the acquisition date.
The consideration transferred in a business combination is measured at fair value, which is calculated as the
sum of the fair values of the assets at the acquisition date transferred by the Company, the liabilities, including
contingent consideration, incurred and payable by the company to former owners of the acquiree and the equity
interests issued by the Company. The measurement date for equity interests issued by the Company is the
acquisition date. Acquisition-related costs are expensed as incurred.
Non-controlling interests (“NCI”) are the equity in a subsidiary not attributable, directly or indirectly, to a parent.
NCI are recorded at their proportionate share of the fair value of identifiable net assets acquired on initial
recognition. Goodwill is recognized as the sum of the total consideration (acquisition date fair value) transferred
by the Company, including contingent consideration and the NCI in the acquiree, less the fair value of net assets
acquired.
(b) Revenue recognition:
Revenue from the sale of gold and silver is recognized when persuasive evidence of an arrangement exists
indicating that there has been a transfer of risks and rewards to the buyer, no further work is required by the
Company, the quantity of metal sold, and the sales price are fixed and collectability is reasonably assured. Based
on the Company’s sales contracts, sales are generally recognized when the Company has shipped gold from its
milling operation and it has received the sales proceeds.
(c) Cash and cash equivalents:
Cash and cash equivalents consist of cash on hand with banks and highly liquid investments with a maturity date
at purchase of less than 90 days.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(d) Available-for-sale investments:
Marketable securities include investments in shares of companies and other investments capable of reasonably
prompt liquidation. These investments are classified as available-for sale and carried at fair value. Unrealized
gains and losses are recognized in other comprehensive income or loss until the securities are disposed of or
when there is evidence of impairment in value. Impairment is evident when there has been a prolonged significant
or sustained decline in the fair value of the marketable securities.
(e) Inventory:
Consumable stores inventory includes the costs of consumables used in operations and is valued at the lower of
average cost and net realizable value, with replacement costs being the typical measure of net realizable value.
Work-in-process inventory includes stockpiled mill feed and material currently in the process of being converted
to a saleable product (doré). Costs included in work-in-process inventory include mill feed acquisition costs,
processing and applicable production overhead, and associated amortization. Costs based on the average costs
per contained recoverable ounce of gold are removed from work-in-process inventory as doré is produced. The
quantity of recoverable gold in-process is an estimate based on the expected grade and recovery of gold from the
acquired mill feed. The nature of the sampling, assaying and recovery process inherently limits the ability to
precisely monitor inventory levels. However, the estimate of recoverable gold processed is reconciled to actual
gold production, and, if necessary, the estimates of gold in inventory are refined based on actual results over time.
Work-in-process inventory is valued at the lower of average cost and net realizable value.
Finished goods inventory is metal available-for-sale and is valued at the lower of average production cost and net
realizable value.
Write-downs of inventory are reported in current period cost of sales. The Company may reverse a write-down in
the event there is a subsequent increase in the net realizable value of the inventory.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(f) Exploration and evaluation expenditures:
Exploration and evaluation activity involves the search for mineral resources, the determination of technical
feasibility and the assessment of commercial viability of an identified resource. Exploration and evaluation activity
includes exploratory drilling and sampling, surveying transportation and infrastructure requirements, and gathering
exploration data through geophysical studies.
The Company capitalized significant direct costs of acquiring resource property interests. Option payments are
considered acquisition costs if the Company has the intention of exercising the underlying option.
Exploration, evaluation and property maintenance costs incurred on sites without an existing mine and on areas
outside the boundary of a known mineral deposit which contains proven and probable reserves are expensed as
incurred up to the date of establishing that property costs are economically recoverable, that the project is
technically feasible and upon receipt of project development approval from the Board of Directors. The approval
from the Board of Directors will be dependent upon the Company obtaining necessary permits and licenses to
develop the mineral property. If no economically viable ore body is discovered, previously capitalized acquisition
costs are expensed in the period that the property is determined to be uneconomical or abandoned. Value-added
taxes are included in exploration and evaluation costs when the recoverability of these amounts is uncertain.
Although the Company has taken steps to verify title to exploration and evaluation properties in which it has an
interest, these procedures do not guarantee the Company’s title. Such properties may be subject to prior
agreements or transfers, non-compliance with regulatory requirements or title may be affected by undetected
defects.
(g) Mineral properties, plant and equipment:
(i) Mineral properties and mine development costs
Development expenditures are those incurred subsequent to the establishment of economic recoverability and
after receipt of project approval from the Board of Directors. Development costs are capitalized and included
in the carrying amount of the related property.
Mineral property and mine development costs capitalized are amortized using the units-of-production method
over the estimated life of the proven and probable reserves.
(ii) Deferred stripping costs
Stripping activity that improves access to ore is accounted for as an addition to or enhancement of an existing
asset. Stripping activity assets are recognized when the following three criteria are met:
•

It is probable that the future economic benefit (improved access to the ore body) associated with the
stripping activity will flow to the entity;

•

The Company can identify the component of the ore body for which access has been improved; and

•

The costs relating to the stripping activity associated with that component can be measured reliably.

Stripping activity assets capitalized will be classified consistently with the assets that they relate to within
mineral properties, plant and equipment. These assets are amortized on a units-of-production basis over the
remaining reserves of the respective components.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(g) Mineral properties, plant and equipment (continued):
(iii) Plant and equipment
Plant and equipment is carried at cost, less accumulated amortization and accumulated impairment losses.
The cost of an item of plant and equipment consists of the purchase price, any costs directly attributable to
bringing the asset to the location and condition necessary for its intended use, initial estimates of the costs of
dismantling and removing an item and restoring the site on which it is located and, where applicable, borrowing
costs.
When parts of an item of plant and equipment have different useful lives, they are accounted for as separate
items (major components) of plant and equipment.
Plant and equipment are amortized using the units-of-production method. All other equipment, buildings and
furniture and fixtures, including the Koricancha mill, which do not relate directly to mining operations are
amortized over the useful life of the asset, typically ranging from 3 to 10 years. Land is not amortized.
The Company conducts an annual assessment of the residual balances, useful lives and depreciation methods
being used for plant and equipment and any changes arising from the assessment are applied by the Company
prospectively.
(h) Goodwill:
Goodwill may arise on or from the Company’s acquisitions and is not amortized. The Company performs an
impairment test for goodwill annually and when events or changes in circumstances indicate that the related
carrying amount may not be recoverable. If the carrying amount of an operation, which is the cash-generating
unit to which goodwill has been allocated, exceeds the recoverable amount, an impairment loss is recognized for
the amount of the excess.
The impairment loss is allocated first to reduce the carrying amount of goodwill allocated to the operation to nil
and then to the other assets based on the relative carrying amounts of those assets. Impairment losses
recognized for goodwill are not reversed in subsequent periods.
(i) Unearned revenue:
Unearned revenue consists of amounts received in exchange for the future delivery of gold ounces at a specified
contract price (“gold forward sales”) (see note 11). As deliveries of gold are made to settle the gold forward sales,
the Company recognizes the applicable portion of unearned revenue as operating revenue.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(j) Financial assets:
All financial assets are recorded initially at fair value and designated into one of the following three categories:
available-for-sale, loans and receivable, or at fair value through profit or loss (“FVTPL”). The designation depends
on the purpose for which the financial assets were acquired.
Financial assets classified as available-for-sale are measured at fair value on initial recognition and subsequently
at fair value with unrealized gains or losses recognized in other comprehensive income (loss), except for financial
assets that are considered to be impaired in which case the loss is recognized in net income or loss. The Company
has classified its marketable securities as available-for-sale. Transaction costs related to such instruments are
expensed.
Financial assets classified as loans and receivables are measured initially at fair value plus transaction costs and
subsequently at amortized cost using the effective interest rate method. The Company’s cash and cash
equivalents, accounts receivable, due from Serabi Gold plc and reclamation bond collateral are classified as loans
and receivables.
Financial assets classified as FVTPL are measured on initial recognition and subsequently at fair value with
unrealized gains and losses recognized in net income or loss. Transaction costs are expensed. The Company
has not classified any assets as FVTPL.
(k) Financial liabilities:
Financial liabilities are initially recognized at fair value less directly attributable transaction costs. Subsequently,
financial liabilities are measured at amortized cost using the effective interest rate method. The effective interest
rate method is a method of calculating amortized cost of a financial liability and allocating the interest expense
over the related period. The effective interest rate is the rate that exactly discounts estimated future cash
payments through the expected life of the financial liability, or, where appropriate, a shorter period. The
Company’s accounts payable and accrued liabilities, loans and borrowings and production-linked liability are
measured at amortized cost.
Financial liabilities designated as FVTPL include financial liabilities held for trading and financial liabilities
designated upon recognition as FVTPL. Fair value changes on these liabilities are recognized in net income or
loss. The Company has not classified any liabilities as fair value through profit or loss.
(l) Derivative liabilities:
Derivatives are initially recognized at their fair value on the date the derivative contract is entered into and
transaction costs are expensed. The Company’s derivatives are subsequently re-measured at their fair value at
each statement of financial position date with changes in fair value recognized in net income or loss.
As the exercise price of certain of the Company’s share purchase warrants is fixed in Canadian dollars, and the
functional currency of the Company is the US dollar, these warrants are considered a derivative as a variable
amount of cash in the Company’s functional currency will be received on exercise. Accordingly, these share
purchase warrants are classified and accounted for as a derivative liability. The fair value of the warrants is
determined using the Black Scholes option pricing model at the period-end date or the market price on the TSXV for warrants that are trading.
Derivatives embedded in other financial instruments or other host contracts are treated as separate derivatives
when their risks and characteristics are not closely related to their host contracts.
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EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

3. Significant accounting policies (continued)
(m) Provisions:
(i) Reclamation and restoration provisions:
The Company is subject to environmental laws and regulations. Provisions for closure and reclamation costs
are recognized at the time the legal or constructive obligation first arises which is generally the time that the
environmental disturbance occurs. Upon initial recognition of the provision, the corresponding cost is added
to the carrying amount of mineral properties, plant and equipment and is amortized using the same method
as applied to the specific asset. Following the initial recognition of the provision, the carrying amount is
increased for unwinding of the discount and for changes to the discount rate and the amount or timing of cash
flows needed to settle the obligation. The unwinding of the discount is recognized as finance expense in net
income or loss while the effect of the changes to the discount rate and the amount or timing of cash flows are
recognized in mineral properties, plant and equipment.
Due to uncertainties inherent in environmental remediation, the ultimate cost of future site closure and
reclamation could differ from the amounts provided. The estimate of future site closure and reclamation costs
is subject to change based on amendment to laws and regulations, changes in technologies, price increases
and changes in interest rates, and as new information concerning the Company’s closure and reclamation
obligations becomes available. Such changes are reflected prospectively in the determination of the provision.
(ii) Other provisions:
A provision is recognized if, because of a past event, the Company has a present legal or constructive
obligation that can be estimated reliably, and it is probable that an outflow of economic benefits will be required
to settle the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax
rate that reflect the current market assessments of the time value of money and the risks specific to the liability.
The unwinding of the discount is recognized as finance expense.
(n) Share capital:
Common shares are classified as equity. Incremental costs directly attributable to the issuance of common shares
are recognized as a deduction from equity, net of any tax effects. Proceeds related to the issuance of units are
allocated between the common shares and warrants on a relative fair value basis where warrants are classified
as equity instruments. For warrants classified as derivative liabilities, the fair value of the warrants is determined
with the residual amount allocated to the common shares.
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(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
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3. Significant accounting policies (continued)
(o) Impairment:
(i) Non-financial assets:
The carrying amounts of the Company’s non-financial assets are reviewed at each reporting date to determine
whether there is any indication of impairment. If any such indication exists, then the asset’s recoverable
amount is estimated. Goodwill is tested for impairment at least annually regardless of whether an indicator of
impairment exists.
The recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell. In
assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset. Fair value less costs to sell is the amount obtainable from the sale of an asset or cash generating unit
in an arm’s length transaction between knowledgeable, willing parties, less costs of disposal. When a binding
sale agreement is not available, fair value less costs to sell is estimated using a discounted cash flow approach
with inputs and assumptions consistent with those at market. For the purpose of impairment testing, assets
are grouped together into the smallest group of assets that generate cash inflows from continuing use that are
largely independent of cash inflows of other assets or groups of assets (the “cash generating unit” or “CGU”).
This generally results in the Company evaluating its non-financial assets on a property-by-property basis.
An impairment loss is recognized if the carrying amount of an asset or cash-generating unit exceeds its
estimated recoverable amount. Impairment losses are recognized in net income or loss. Where an impairment
loss subsequently reverses, the carrying amount of the asset or cash generating unit is increased to the revised
estimate of its recoverable amount. An impairment charge is reversed through net income or loss only to the
extent that the asset’s carrying amount does not exceed the carrying amount that would have been
determined, net of any applicable depreciation, if no impairment loss had been recognized. An impairment
loss for goodwill is not reversed.
(ii) Financial assets:
A financial asset not carried at FVTPL is assessed at each reporting date to determine whether there is
objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates that a loss
event has occurred after the initial recognition of the asset and the loss event had a negative effect on the
estimated future cash flows of that asset that can be measured reliably.
An impairment loss in respect of a financial asset measured at amortized cost is calculated as the difference
between its carrying amount and the present value of the estimated future cash flows discounted at the asset’s
original effective interest rate. Losses are recognized in net income or loss. Interest on the impaired asset
continues to be recognized through the unwinding of the discount. When a subsequent event causes the
amount of the impairment loss to decrease, the decrease is reversed through income or loss.
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3. Significant accounting policies (continued)
(p) Share-based payments:
(i) Stock options
The Company grants stock options to acquire common shares to directors, officers and employees. The board
of directors determines the specific grant terms within the limits set by the Company’s stock option plan.
The fair value of the estimated number of stock options that will eventually vest, determined as of the date of
the grant, is recognized as share-based compensation expense over the vesting period of the stock options,
with a corresponding increase in shareholders’ equity (in other reserves). The total amount recognized as an
expense is adjusted to reflect the number of options expected to vest at each reporting date.
The cost of the stock options is measured using the estimated fair value at the date of the grant determined
using the Black-Scholes option pricing model. The Black-Scholes option pricing model requires the input of
subjective assumptions, including the expected term of the option and stock price volatility. The expected
term of the options granted is determined based on historical data on the average hold period before exercise,
cancellation or expiry. Expected volatility is estimated with reference to the historical volatility of the share
price of the Company. These estimates involve inherent uncertainties and the application of management
judgment.
(ii) Restricted share units (“RSUs”)
The Company grants to employees, officers, directors and consultants, RSUs in such numbers and for such
terms as may be determined by the Board. RSUs granted under the RSU Plan are exercisable into common
shares for no additional consideration after the vesting conditions, as specified by the Board, are met. The
Company intends to settle each RSU with one common share of the Company and therefore RSUs are
accounted for as equity-settled instruments.
RSUs are measured at fair value on the date of grant and the corresponding share-based compensation is
recognized over the vesting period in cost of sales, exploration or general and administration expenses, as
applicable.
In addition to service conditions, RSUs may have performance-based vesting conditions (“pRSU”). Share
based compensation for these pRSUs is measured on the grant date but is recognized only when it is more
likely than not that the performance vesting conditions will be met.
(q) Employee benefits:
Short-term employee benefit obligations are recognized as personnel expenses as the corresponding service is
provided. Liabilities are recognized at the amount that is expected to be paid if the Company has a present legal
or constructive obligation to pay that amount based on past services rendered by the employee, and the obligation
can be estimated reliably. There are no long-term employee benefits.
(r) Borrowing costs:
Borrowing costs directly attributable to the acquisition, construction/development or exploration of a qualifying
asset are capitalized during the period of time that is necessary to complete and prepare the asset for its intended
use or sale. Other borrowing costs are expensed as finance expense in the period in which they are incurred.
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3. Significant accounting policies (continued)
(s) Income tax:
Income tax on income or loss comprises current and deferred tax. Income tax is recognized in net income or loss
except to the extent that it relates to items recognized directly in equity, in which case it is recognized in equity.
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at period end, adjusted for amendments to tax payable or receivable related to previous
years.
Deferred tax is recognized for differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. Deferred taxes are not recorded for temporary
differences related to the initial recognition of assets or liabilities that affect neither accounting nor taxable profit,
temporary differences arising on the initial recognition of goodwill and temporary differences relating to the
investments in subsidiaries to the extent that it is probable that they will not reverse in the foreseeable future.
Deferred taxes are measured at the tax rates that are expected to be applied to temporary differences when they
reverse based on laws that have been enacted or substantively enacted at period end.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized.
Tax assets and liabilities are offset when there is a legally enforceable right to offset tax assets against tax liabilities
and when they are related to income taxes levied by the same taxation authority and the Company intends to
settle its current tax assets and liabilities on a net basis.
(t) Earnings (loss) per share:
Basic earnings (loss) per share (“EPS”) is calculated by dividing the income or loss attributable to common
shareholders of the Company by the weighted average number of common shares outstanding during the period.
Diluted EPS is determined by adjusting the income or loss attributable to common shareholders and the weighted
average number of shares outstanding for the effects of all dilutive potential common shares, which comprise
warrants, options and RSUs. The dilutive effect of warrants, options and RSUs assumes that the proceeds to be
received on exercise are applied to repurchase common shares. Dilutive warrants, options and RSUs are only
included in the dilutive calculations to the extent exercise prices are below the average market price of the common
shares. Shares issuable on the exercise of warrants, options and RSUs totaling 133,336,394 were not included
in the computation of diluted EPS because they are anti-dilutive.
4. Use of judgements and estimates (continued)
In preparing these consolidated financial statements, management has made judgements, estimates and
assumptions that affect the application of the Company’s accounting policies and the reported amounts of assets,
liabilities, income and expense. Actual results may differ. All estimates and underlying assumptions are reviewed on
an ongoing basis. Revisions are recognized in the period in which the estimates are revised and in any future periods
affected. Information about critical judgements and estimates in applying accounting policies that have the most
significant effect on amounts recognized in the consolidated financial statements are as follows:
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4. Use of judgements and estimates (continued)
(a) Judgements:
(i) Functional currency:
The functional currency for each of the Company’s subsidiaries is the currency of the primary economic
environment in which the entity operates. The Company has determined the functional currency of each entity
is the US dollar. Assessment of functional currency involves certain judgements to determine the primary
economic environment and the Company reconsiders the functional currency of its entities if there is a change
in events and conditions which determined the primary economic environment.
(ii) Acquisitions:
Determination of whether a set of assets acquired and liabilities assumed constitute the acquisition of a
business or asset may require the Company to make certain judgements as to whether or not the assets
acquired and liabilities assumed include the inputs, processes and outputs necessary to constitute a business
as defined in IFRS 3 – Business Combinations. If an acquired set of assets and liabilities includes goodwill,
the set is presumed to be a business. Based on an assessment of the relevant facts and circumstances, the
Company concluded that the acquisitions of Luna and Anthem on March 31, 2017 and October 6, 2016,
respectively, met the criteria of a business combination. The Company determined that the acquisitions of
NewCastle and Anfield on December 22, 2017 and the acquisition of Gold Mountain on October 6, 2016 did
not meet the criteria of a business combination and these transactions have been accounted for as
acquisitions of assets.
(iii) Indicators of impairment:
Judgement is required in assessing whether certain factors would be considered an indicator of impairment.
The Company considers both external and internal sources of information in assessing whether there are any
indications that CGUs are impaired, or reversal of impairment is needed. Factors considered include current
and forecast economic conditions, internal projections and the Company’s market capitalization relative to its
net asset carrying amount.
(iv) Contingencies:
Contingencies can be either possible assets or liabilities arising from past events which, by their nature, will
be resolved only when one or more uncertain future events occur or fail to occur. Such contingencies include,
but are not limited to, environmental obligations, litigation, regulatory proceedings, tax matters and losses
results from other events and developments. The assessment of the existence and potential impact of
contingencies inherently involves the exercise of significant judgement regarding the outcome of future events.
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4. Use of judgements and estimates (continued)
(b) Key sources of estimation uncertainty:
(i) Fair value of assets and liabilities acquired:
Accounting for acquisitions requires estimates with respect to the fair value of the assets and liabilities
acquired. Such estimates require valuation methods including discounted cash flows, depreciated
replacement costs and other methods. These models use forecasted cash flows, discount rates, current
replacement costs and other assumptions. Changes in these assumptions changes the value assigned to the
acquired assets and liabilities and goodwill, if any.
Significant assumptions related to the Company’s acquisitions are disclosed in note 5.
(ii) Impairment of mineral properties, plant and equipment and goodwill:
The determination of fair value and value in use of an asset or cash generating unit requires management to
make estimates and assumptions about expected production, sales volumes, commodity prices, mineral
reserves, operating costs, closure and rehabilitation costs and future capital expenditures and discount rates.
The estimates and assumptions are subject to risk and uncertainty, hence, there is a possibility that changes
in circumstances will alter these projections, which may impact the recoverable amount of the asset or cash
generating unit. In such circumstances some or all of the carrying value of the assets may be further impaired
or the impairment charge reduced with the impact recorded in net income (loss).
In performing the Company’s annual assessment of impairment of goodwill, the keys assumptions used for
assessing the recoverable amount of the Koricancha CGU included gold price of $1,320/oz and discount rate
of 10%. Given the uncertainty in predicting mill operating performance and industry or macroeconomic
conditions beyond an explicit point in time, the Company has assessed a terminal value to estimate the value
of mill operations beyond a 9-year forecast period. Changes to the Company’s key assumptions, such as an
increase of 1.5% to the discount rate or a 2% decrease to the gold price, would result in an impairment of the
Koricancha CGU.
(iii) Mineral reserve and mineral resource estimates:
The Company estimates its mineral reserves and mineral resources based on information compiled by
qualified persons as defined by National Instrument (“NI”) 43-101. Mineral reserves determined in this way are
used in the calculation of depreciation, amortization and impairment charges, and for forecasting the timing of
the payment of closure and restoration costs. In assessing the life of a mine for accounting purposes, mineral
resources are only taken into account where there is a high degree of confidence of economic extraction.
There are numerous uncertainties inherent in estimating mineral reserves, and assumptions that are valid at
the time of estimation may change significantly when new information becomes available. Changes in the
forecast prices of commodities, exchange rates, production costs or recovery rates may change the economic
status of mineral reserves and may, ultimately, result in mineral reserve estimates being revised. Such
changes in mineral reserves could impact on depreciation and amortization rates, asset carrying values and
the provision for closure and restoration costs.
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4. Use of judgements and estimates (continued)
(b) Key sources of estimation uncertainty (continued):
(iv) Mine closure and reclamation costs:
The Company’s provision for mine closure and reclamation cost obligations represents management’s best
estimate of the present value of the future cash outflows required to settle the liability which reflects estimates
of future costs, inflation, movements in foreign exchange rates and assumptions of risks associated with the
future cash outflows, and the applicable risk-free interest rates for discounting the future cash outflows.
Changes in the above factors can result in a change to the provision recognized by the Company.
Changes to mine closure and reclamation cost obligations are recorded with a corresponding change to the
carrying amounts of related mineral properties, plant and equipment for the year. Adjustments to the carrying
amounts of related mineral properties, plant and equipment can result in a change to future depletion expense.
Assumptions with respect to the Company’s mine closure and reclamation costs are disclosed in note 14.
(v) Valuation of derivative and other financial instruments:
The valuation of the Company’s derivative financial instruments requires the use of option pricing models or
other valuation techniques. Measurement of warrants with exercise prices denominated in CA$ is based on
an option pricing model which uses assumptions with respect to share price, expected life, share price volatility
and discount rates. Measurement of embedded derivatives such as interest rate floors and prepayment
options require estimates of future yield curves and credit spread. Changes in these assumptions and
estimates result in changes in the fair value of these instruments and a corresponding change in the amount
recognized in net income (loss). Significant assumptions related to derivatives are disclosed in notes 12 and
13.
(vi) Share based payments:
The Company utilizes the Black-Scholes Option Pricing Model (“Black-Scholes”) to estimate the fair value of
stock options granted to directors, officers and employees. The use of Black-Scholes requires management
to make various estimates and assumptions that impact the value assigned to the stock options including the
expected volatility of the stock price, the risk-free interest rate, dividend yield, the expected life of the stock
options and the number of options expected to vest. Any changes in these assumptions could change the
amount of share-based compensation recognized. Significant assumptions related to share-based payments
are disclosed in note 15(a).
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4. Use of judgements and estimates (continued)
(b) Key sources of estimation uncertainty (continued):
(vii) Income taxes and value added taxes receivable:
The determination of the Company’s tax expense for the period and deferred tax assets and liabilities involves
significant estimation and judgment by management. In determining these amounts, management interprets
tax legislation in a variety of jurisdictions and makes estimates of the expected timing of the reversal of
deferred tax assets and liabilities. Management also makes estimates of future earnings, which affect the
extent to which potential future tax benefits may be used. The Company is subject to assessments by various
taxation authorities, which may interpret legislation differently. These differences may affect the final amount
or the timing of the payment of taxes. The Company provides for such differences where known based on
management’s best estimate of the probable outcome of these matters.
The Company has receivables from various governments for federal and state value-added taxes, and for
federal income taxes. Significant estimates and judgments are involved in the assessment of recoverability of
these receivables. Changes in management’s impairment assumptions may result in an additional impairment
provision, or a reduction to any previously recorded impairment provision, with the impact recorded in net
income (loss).
(viii) Inventory:
The Company records provisions to reduce spare parts and mine supplies inventory to net realizable value to
reflect changes in economic factors that impact inventory value and to reflect present intentions for the use of
slow moving and obsolete inventory. Net realizable value is determined by reference to relevant market prices
less applicable variable selling expenses, or by reference to salvage or scrap value in the case of obsolete
inventory. Provisions are reversed to reflect any subsequent recoveries in net realizable value where the
inventory is still on hand. Significant judgement is involved in the determination of net realizable value.
Changes in net realizable value assumptions may result in further inventory impairment or a reduction to any
previously recorded provision, with the impact recorded in net income (loss).
The net recoverable value of in-process and finished goods inventory is based on the quantity of recoverable
metal inventory which is an estimate based on the contained ounces of gold added and removed from the
process, expected grade and recovery rates. The quantity of contained gold is an estimate based on initial
weights and assay results. The net recoverable value of these inventories also requires estimates of expected
selling prices and, where applicable, costs to complete the production process.
(ix) Contingencies:
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and
labour related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside
counsel to assess the likelihood that the Company will ultimately incur a material cash outflow to settle the
claim. To the extent management believes it is probable that a cash outflow will be incurred to settle the claim,
a provision for the estimated settlement amount is recorded. If the Company’s estimate of cash outflows
required to settle claims proves to be less than the ultimate assessment, an additional charge to expense
would result. As of December 31, 2017, the Company recorded a legal provision for these items totaling $2.8
million.
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4. Use of judgements and estimates (continued)
(b) Key sources of estimation uncertainty (continued):
(ix) Contingencies (continued):
The Company is appealing federal income and municipal value-added tax (“VAT”) assessments in Brazil.
Brazilian courts normally require a taxpayer to post cash or a guarantee for the disputed amount before the
courts will hear an appeal. It can take up to five years to complete an appeals process and receive a final
verdict. The Company will likely in the future have to post security by way of cash, insurance bonds or
equipment pledges with respect to certain federal income and municipal tax assessments being appealed, the
amounts and timing of which are uncertain. The Company and its advisor believe that the federal income and
municipal tax assessments which are under appeal are wholly without merit and no provision has been
recorded with respect to these matters.
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain
offshore bank accounts and are required to register all transactions resulting in deposits into and payments
out of those accounts. The Company has identified that in certain instances it has not registered all
transactions. The Company has been advised by its tax and foreign trade legal advisors that the maximum
fines imposable under statute that could result from non-compliance are up to 15% of the unreported foreign
currency transaction, with a five-year statute of limitations. A provision for $0.9 million has been included in
the provision for legal matters with respect to noncompliance with the foreign currency registration
requirements.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the
Company’s financial performance, cash flows and results of operations.
5. Acquisitions (continued)
(a) Acquisition of Luna Gold Corp.
On March 31, 2017, the Company completed the acquisition of Luna (the “Luna Transaction”). Luna is engaged
in the exploration and redevelopment of its past-producing Aurizona gold mine in northeastern Brazil, which was
placed on care and maintenance in late 2015. Luna also owns several brownfields exploration projects and other
exploration projects located in the Luna Greenfields district, all of which are in close proximity to the Aurizona
Project. The acquisition supports the Company’s growth strategy and provides the Company with a flagship asset
and enhanced production profile in Aurizona.
Under the terms of the agreement, the Company acquired all outstanding shares of Luna at an exchange ratio of
1.105 Equinox Gold shares for each Luna share. Holders of Luna options, warrants and restricted share units
received equivalent Equinox Gold options, warrants and restricted share units with the number of such securities
issuable adjusted by the 1.105 exchange ratio.
By virtue of the Company issuing equity instruments and paying a premium to former Luna shareholders, among
other factors, the Company has been identified as the acquirer in the transaction and has accounted for the
transaction as a business combination. Transaction costs of $0.4 million incurred relating to the acquisition were
recognized in finance expense upon closing of the Transaction, including $0.2 million in share based
compensation not attributable to the consideration. Total consideration paid is comprised of the following:

24

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

5. Acquisitions (continued)
(a) Acquisition of Luna Gold Corp. (continued)
Share consideration (1)
Option consideration (2)
Warrant consideration (3)
RSU consideration (1)

$

Total consideration

$

(1)

(2)

(3)

Total
56,364
1,155
18,884
414
76,817

The fair value of 48,446,123 common shares issued and 3,154,775 replacement restricted share units was based on the
market price of the Company’s shares on the acquisition date of Cdn $1.55 translated using the U.S. exchange rate of
0.7506. Of the total fair value attributable to the replacement restricted share units of $3.7 million, $0.4 million is attributable
to the consideration and $3.3 million is attributable to post combination services and will be recognized over the remaining
service period.
The fair value of 1,738,501 replacement options was determined using the Black Scholes option pricing model with the
following assumptions: expected volatility of 84%, dividend yield of 0%, expected life of 0.5 to 2.0 years, exercise price
between Cdn $0.45 and Cdn $32.03, and a risk-free rate of 0.70%. Of the total fair value attributable to the replacement
options of $1.4 million, $1.2 million is attributable to the consideration and $0.2 million is attributable to post combination
service and will be recognized over the remaining service period.
The fair value of 27,947,965 replacement warrants was determined using the Black Scholes option pricing model with the
following assumptions: expected volatility between 76% and 85%, dividend yield of 0%, expected life of 1.5 to 3.25 years,
exercise price between Cdn $0.91 and Cdn $2.26, and a risk-free rate between 0.67% and 0.84%.

The following table summarizes the final estimates of the fair values of identified assets acquired and liabilities
assumed from Luna. The adjustments and reconciliation from the preliminary purchase price allocation are
disclosed below.
Acquisition values recognized
Cash and cash equivalents
Accounts receivable, prepaid expenses and deposits
Available-for-sale investments
Inventory
Exploration and evaluation asset
Mineral properties, plant and equipment
Accounts payable and accrued liabilities
Loans and borrowings
Reclamation obligation
Deferred tax liability
Other long-term liabilities

$

$

Preliminary
3,687
13,653
4,016
3,391
141,837
(5,125)
(73,103)
(4,331)
(5,839)
(1,369)
76,817

$

$

Adjustments
- $
(3,060)
600
13,750
(9,432)
749
(361)
(1,538)
(708)
-

$

Final
3,687
10,593
4,016
3,991
13,750
132,405
(5,125)
(72,354)
(4,692)
(7,377)
(2,077)
76,817

Accounts receivable acquired is comprised primarily of VAT from Brazilian authorities of $10.2 million. The fair
value adjustment was determined based on the expected amounts and timing of the cash flows discounted at a
rate of 9.45% based on the annual yield on Brazilian sovereign debt. Gross contractual amounts receivable is
$15.7 million net of amounts not expected to be collected of $1.9 million.
The fair value of plant and equipment was determined based on appraised values by an independent valuator as
of the acquisition date. The fair value of mineral properties was determined based on a discounted cash flow
model.
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5. Acquisitions (continued)
(a) Acquisition of Luna Gold Corp. (continued)
The fair values of long-term debt settled in conjunction with the Luna Transaction of $25.5 million for the
Sandstorm facility (note 12(d)) and $20.8 million for Pacific Road debt (note 12(e)) were determined based on the
consideration paid or issued. The fair value of the Sandstorm Debenture of $26.0 million (note 12(c)), which has
a stated rate of 5%, was determined based on a discounted cash flow model using a fair value interest rate of
12.3%.
Consolidated revenue for the year ended December 31, 2017 includes revenues of Luna of $nil. Consolidated
net loss for the year ended December 31, 2017 includes net loss of Luna of $20.5 million. Had the transaction
occurred January 1, 2017, pro-forma unaudited consolidated revenue and net loss for the year ended December
31, 2017 would have been $15.5 million and $26.3 million, respectively.
(b) Acquisition of NewCastle Gold Ltd. and Anfield Gold Corp.
On December 22, 2017, the Company completed the acquisitions of NewCastle and Anfield (the “NewCastle and
Anfield Transaction”).
NewCastle is an exploration company with a 100% interest in the Castle Mountain gold project (“Castle Mountain”)
located in California, USA, and a 60% interest in the La Verde copper project (“La Verde”) located in Michoacan
State in west-central Mexico. Anfield’s main asset was the wholly-owned Coringa gold project (“Coringa”) in Brazil,
which was disposed of immediately prior to the NewCastle and Anfield Transaction.
Pursuant to the NewCastle and Anfield Transaction, each NewCastle common share was exchanged for 0.873
common shares of the Company (the “NewCastle Exchange Ratio”) and each Anfield common share was
exchanged for 0.407 common shares of the Company (the “Anfield Exchange Ratio”). Holders of each
outstanding convertible securities of both NewCastle and Anfield are entitled to acquire that number of common
shares based on the Exchange Ratios. Shareholders of NewCastle received 178,251,427 common shares of the
Company and shareholders of Anfield received 48,525,886 common shares of the Company. As at the close of
the NewCastle and Anfield Transaction, the former shareholders of Equinox, NewCastle and Anfield owned 44%,
44% and 12%, respectively, of Equinox’s common shares then outstanding.
A number of factors were considered in the identification of the Company as the acquirer in the transactions.
These factors, amongst others, included: 1) The relative size of the Company in relation to NewCastle and Anfield
on the basis of total assets, revenues and market capitalization; and 2) The Board of Directors and senior officers
of the combined entity consists of a majority of representatives appointed by the Company.
(i) Acquisition of NewCastle:
Due to the early stage of exploration at Castle Mountain and La Verde, the acquisition of NewCastle is
considered to be outside the scope of IFRS 3, Business Combinations. Accordingly, the transaction was
accounted for as an asset acquisition and the purchase price is allocated to the assets acquired and liabilities
assumed based on their relative fair values. Transaction costs are capitalized as part of the cost of the assets
acquired.
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5. Acquisitions (continued)
(b) Acquisition of NewCastle Gold Ltd. and Anfield Gold Corp. (continued)
$

Total consideration

$

145,295

$

1,704
188
152,520
1,282
130
(1,581)
(825)
(335)
(7,788)

$

145,295

Acquisition values recognized:
Cash and cash equivalents
Accounts receivable, prepaid expenses and deposits
Exploration and evaluation assets
Mineral properties, plant and equipment
Other assets
Accounts payable and accrued liabilities
Loans and borrowings
Reclamation obligation
Non-controlling interests

(1)

(2)

(3)

Total
137,269
3,698
977
3,351

Share consideration (1)
Option consideration (2)
Warrant consideration (3)
Acquisition costs

The fair value of 178,251,427 common shares issued was based on the market price of the Company’s shares on the
acquisition date of Cdn $0.98 translated using the U.S. exchange rate of 0.7858.
The fair value of 8,320,343 replacement options was determined using the Black Scholes option pricing model with the
following weighted average assumptions: expected volatility of 68.5%, dividend yield of 0%, expected life of 3.4 years,
exercise price of Cdn $0.82, and a risk-free rate of 1.61%.
The fair value of 2,286,015 replacement warrants was determined using the Black Scholes option pricing model with
the following weighted average assumptions: expected volatility of 61.0%, dividend yield of 0%, expected life of 2.4
years, exercise price of Cdn $0.75, and a risk-free rate of 1.44%.

(ii) Acquisition of Anfield:
The Company concluded that the acquired assets and assumed liabilities did not constitute a business and
accordingly, the transaction was accounted for as an asset acquisition. The purchase price is allocated to the
assets acquired and liabilities assumed on a relative fair value basis. Excess consideration of $2.5 million was
recognized as finance expense in addition to $0.1 million of share based compensation not attributable to the
consideration.
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5. Acquisitions (continued)
(b) Acquisition of NewCastle Gold Ltd. and Anfield Gold Corp. (continued)
$

Total consideration

$

38,631

$

20,324
5,911
9,924
(33)

$

36,126

Acquisition values recognized:
Cash and cash equivalents
Accounts receivables(3)
Other assets(3)
Accounts payable and accrued liabilities
Fair value of Anfield acquisition values
Excess of consideration over fair value over Anfield acquisition values
expensed to profit and loss
Total
(1)

(2)

(3)

Total
37,369
78
1,184

Share consideration (1)
Option consideration (2)
Acquisition costs

2,505
38,631

The fair value of 48,525,886 common shares issued was based on the market price of the Company’s shares on the
acquisition date of Cdn $0.98 translated using the U.S. exchange rate of 0.7858.
The fair value of 1,524,215 replacement options was determined using the Black Scholes option pricing model with the
following weighted average assumptions: expected volatility of 68.8%, dividend yield of 0%, expected life of 3.5 years,
exercise price of Cdn $3.45, and a risk-free rate of 1.61%
Accounts receivables and other assets include consideration due from Serabi Gold plc from the sale of Coringa. Gross
proceeds were $22 million, of which $5 million was received on closing. Remaining proceeds are due in two
installments of $5 million and $12 million to be paid 3 months and 24 months, respectively, from the closing date of the
sale. Due to the short term nature of the first installment payment, the carrying value of the receivable estimates fair
value. The fair value of the second installment payment on the date of acquisition was determined to be $9.9 million
based on contractual cash flows discounted at a rate of 10.0%.

(c) Acquisition of Gold Mountain Mining Corp. and Anthem United Inc. (continued)
On October 6, 2016, the Company completed the acquisition of Gold Mountain Mining Corporation (“Gold
Mountain”) and Anthem United Inc. (“Anthem”) (the “Gold Mountain and Anthem Transaction”).
Pursuant to the transaction, each Gold Mountain common share was exchanged for 1.032 pre-consolidated
common shares of the Company (the “Gold Mountain Exchange Ratio”) and each Anthem common share was
exchanged for 0.774 pre-consolidated common share of the Company (the “Anthem Exchange Ratio”). Holders
of each outstanding convertible securities of both Gold Mountain and Anthem are entitled to acquire that number
of pre-consolidated common shares based on the Exchange Ratios. The outstanding common shares of the
Company were consolidated on a 6.45 for 1 basis with the corresponding adjustments to its convertible securities.
Gold Mountain’s principal asset is the 100% owned Elk Gold property in southern British Columbia. The Company
concluded that the acquired assets and assumed liabilities did not constitute a business and accordingly the
transaction was accounted for as an asset acquisition. Total consideration of $17.0 million, including $0.1 million
in transaction costs, was allocated to the assets acquired and liabilities assumed on a relative fair value basis with
$14.9 million allocated to exploration and evaluation assets and the remaining $2.1 million to reclamation bonds
($0.1 million), plant and equipment ($0.2 million) and working capital items ($1.8 million).
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5. Acquisitions (continued)
(c) Acquisition of Gold Mountain Mining Corp. and Anthem United Inc. (continued)
Anthem’s principal asset is the Koricancha Mill in Peru. The Company concluded that the acquired asset and
assumed liabilities constitute a business and therefore the acquisition of Anthem has been accounted for as a
business combination. The following table summarizes the fair value of the consideration transferred to Anthem
shareholders and the estimates of the fair values of identified assets acquired and liabilities assumed.
Share consideration (1)
Option consideration (2)
Warrant consideration (3)

$

Total consideration

$

(1)

(2)

(3)

Total
17,119
609
2,710
20,438

The fair value of the common shares issued was based on the market price of the Company’s shares on the acquisition
date of CAD$0.32 translated using the U.S. Exchange rate of 0.7576.
The fair value of the 482,400 replacement options was determined using the Black Scholes option pricing model with the
following assumptions: expected volatility between 89% and 122%, dividend yield of 0%, expected life of 0.50 to 4.0 years,
exercise price between $1.68 and $2.90, and a risk-free rate of between 0.57% and 0.66%.
The fair value of the 2,991,537 replacement warrants was determined using the Black Scholes option pricing model with
the following assumptions: expected volatility between 96% and 141%, dividend yield of 0%, expected life of 0.50 to 4.5
years, exercise price between $0.83 and $4.17, and a risk-free rate of between 0.57% and 0.66%.

Acquisition values recognized
Cash and cash equivalents
Accounts receivable and deposits
Inventory
Plant and equipment
Goodwill
Accounts payable and accrued liabilities
Unearned revenue (note 11)
Forward sales contracts
Credit facility
Reclamation obligation
Non-controlling interests

$

$

Total
1,035
2,372
640
5,679
22,581
(1,676)
(4,136)
(1,273)
(3,000)
(321)
(1,463)
20,438

6. Accounts receivable, prepaid expenses and deposits (continued)

Value-added tax receivable
Due from Serabi Gold plc – current portion (note 5(b))
Other receivables
Prepaid expenses and deposits

$

$

December 31,
2017
4,293
4,925
2,030
578
11,826

The VAT receivable represents primarily VAT paid in Peru and Brazil for goods and services.
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7. Inventory (continued)

Supplies
Work-in-process
Finished goods

$

December 31,
2017
688
1,894
576

$

December 31,
2016
86
1,107
-

$

3,158

$

1,193

At December 31, 2017, work-in-progress and finished goods inventory are measured at net realizable value and the
Company recognized an impairment charge of $0.3 million as at December 31, 2017 (December 31, 2016 - $nil)
which is included in cost of sales.
8. Other assets (continued)

Value-added taxes receivable (a)
Long term receivable from Serabi Gold plc (note 5(b))
Consumable stores inventory (b)
Reclamation bonds
Other receivables and deposits

$

$

December 31,
2017
10,852
10,070
2,978
253
488
24,641

$

$

December 31,
2016
121
121

(a) The Company has VAT receivable from the Brazilian federal government totaling $2.4 million (BRL16.6 million)
and from the Maranhão state government totaling $7.1 million (BRL23.5 million) on an undiscounted basis. At
December 31, 2017, the discounted carrying value of these receivables is $7.6 million. As an exporter, the
Company’s sales are not subject to VAT. The Company must seek reimbursement from federal and state
governments for VAT paid on purchases. The Company has experienced delays receiving payment and
considers these amounts to be non-current assets due to uncertainty with the timing of collection.
The Company has commenced legal action against the federal government for its failure to reimburse the
Company for federal VAT on a timely basis. The Company continues to work with the state government to certify
its state VAT credits and allow the Company to sell all or a portion of these credits in the event the Company
continues to experience delays with reimbursement.
The Company has VAT receivable from the Peruvian government totaling $4.4 million on an undiscounted basis.
This receivable is recorded at a discounted amount of $3.2 million as at December 31, 2017, to reflect its expected
timing of recoveries in future periods.
(b) Consumable stores inventory has been classified as a long-term asset as at December 31, 2017, as the Company
does not expect to use this inventory in the next year.
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9. Exploration and evaluation assets (continued)
Exploration and evaluation assets are comprised of acquisition costs for the following properties:

Castle Mountain (a)
La Verde (b)
Elk Gold (c)
Aurizona (d)
Warintza (e)
Ricardo (f)

$

$

December 31,
2017
133,060
19,460
14,923
13,750
188
251
181,632

$

$

December 31,
2016
14,923
188
251
15,362

(a) Castle Mountain:
The Castle Mountain gold project, which is located in San Bernadino County, California, USA, consists of patented
and unpatented claims. A 2.65% net smelter royalty (“NSR”) payable to Franco-Nevada Corporate (“FrancoNevada”) covers all minerals produced from the Castle Mountain project. The Castle Mountain project was
acquired in December 2017 (see note 5(b)).
(b) La Verde:
La Verde is situated in the Sierra Madre del Sur west of Mexico City in Michoacán State, Mexico and consists of
the Unificación Santa Maria claim. The project is held 60% by the Company and 40% by Teck Resources Ltd.
The joint venture agreement governing the operation and funding of La Verde was formalized effective February
28, 2015. The Agreement provides that Equinox will be the operator of the project. The Agreement further
provides for dilution of either parties’ ownership should funding not be provided in accordance with their respective
participating interests.
(c) Elk Gold:
The Elk Gold project is located near Merritt, British Columbia within the Similkameen Mining District and consists
of 27 contiguous mineral claims and one mining lease covering 16,566 hectares. A 1% NSR production royalty
is payable on production from the Agur Option block within the project and a 2% NSR production royalty is payable
on production from the Elk Gold project.
(d) Aurizona:
Through the acquisition of Luna, the Company acquired certain exploration properties at Aurizona. These
properties do not form part of the AngloGold Joint Venture agreement (note 9(g)) and are subject to a net smelter
royalty payable to Sandstorm (the “Aurizona NSR”) that is based on a sliding scale as follows:
•

3% if the price of gold is less than or equal to $1,500 per ounce;

•

4% if the price of gold is between $1,500 per ounce and $2,000 per ounce; and

•

5% if the price of gold is greater than $2,000 per ounce.

The Aurizona mineral properties are also subject to a government royalty that is 1.5% of gross gold sales.
If the Company abandons the properties subject to the Aurizona NSR, Sandstorm has the right to accept an
assignment of the properties.
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9. Exploration and evaluation assets (continued)
(e) Warintza:
The Warintza project is located in south eastern Ecuador in the province of Morona Santiago, Canton Limon
Indanza. It consists of eight mining concessions (the “Concessions”) covering a total of 26,777 hectares that were
acquired for nominal consideration in July 2004 and January 2017. The Concessions expire between September
2031 to May 2032 and are subject to a 2% NSR held by Billiton Ecuador B.V. The Concessions can be renewed
for an additional period of 25 years.
(f) Ricardo:
The Company owns a 100% interest in the Ricardo property, an early stage exploration porphyry copper prospect
located near Calama, Chile in the Calama Mining District. The Ricardo claim block covers approximately 16,000
hectares.
(g) AngloGold Joint Venture agreement:
Through the acquisition of Luna, the Company became party to an earn-in and joint venture agreement (the “JV
Agreement”) with AngloGold Ashanti Plc (“AGA”) whereby AGA can earn a 70% interest in the mineral claims in
the Luna Greenfields district, which surrounds the Company’s Aurizona mine by spending $14 million on
exploration expenditures over a four-year period until 2020. Should AGA earn-in and decide to sell its interest in
the joint venture, Equinox can purchase AGA’s interest in any resources for $10 per ounce of gold. The JV
Agreement also contains certain dilution provisions in the event that either party elects not to contribute its
proportionate share of costs post earn-in. At December 31, 2017, AGA’s cumulative expenditures on the
Greenfields properties is estimated to be $7.8 million.
The mineral claims in the Luna Greenfields district are subject to a royalty payable to Sandstorm of 2% (the
“Greenfields NSR”) on production from these properties. The Company has the right to purchase one-half of the
Greenfields NSR for $10 million at any time prior to achieving commercial production. If the Company exercises
this right, the royalty rate is reduced to 1%. The Luna Greenfields are also subject to a government royalty that
is 1.5% of gross gold sales.
If the Company abandons the properties subject to the Greenfields NSR, Sandstorm has the right to accept an
assignment of the properties.
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10. Mineral properties, plant and equipment
Net carrying costs at December 31, 2017 and 2016 are as follows:
Plant,
machinery
and
equipment

Mineral
Properties

Pre- Computer and
development
office
assets
equipment

Total

Cost
Balance at December 31, 2015
Acquired in Anthem Transaction
Acquired in Gold Mountain
Transaction
Additions

$

-

$

Balance at December 31, 2016
Acquired in Luna Transaction
Acquired in NewCastle Transaction
Additions
Disposals
Change in reclamation cost asset

$

72,287
305

$

5,917
38,048
1,168
3,034
(294)
-

$

22,070
22,124
-

$

94
114
15
-

$

6,011
132,405
1,282
25,173
(294)
305

Balance at December 31, 2017

$

72,592

$

47,873

$

44,194

$

223

$

164,882

Balance at December 31, 2015
Additions

$

-

$

139

$

-

$

17
7

$

17
146

Balance at December 31, 2016
Additions
Disposals

$

-

$

139
1,104
(76)

$

-

$

24
19
-

$

163
1,123
(76)

Balance at December 31, 2017

$

-

$

1,167

$

-

$

43

$

1,210

At December 31, 2016

$

-

$

5,778

$

-

$

65

$

5,848

At December 31, 2017

$

72,592

$

46,706

$

44,194

$

180

$

163,672

-

5,664

$

243
10

-

$

-

34
15

$

45

34
5,679
243
55

Accumulated depreciation

Net book value

The Company’s Aurizona mineral property acquired in conjunction with the Luna Transaction is subject to the
Aurizona NSR (note 9(d)).
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11. Unearned revenue (continued)
The Company entered into a precious metals sales agreement (the “Gold Sales Agreement”) to help fund the
construction of Koricancha. Under the terms of the Gold Sales Agreement, the Company received upfront deposits
in 2015 and 2016 totaling $5.0 million (the “Upfront Deposit”) and in exchange, the Company delivers 3.5% of the
gold ounces that are milled and processed by Koricancha. The Company receives $100 per ounce of gold delivered
in accordance with the Gold Sales Agreement. Once the gold ounces delivered pursuant to the Gold Sales
Agreement multiplied by the difference between the market price and $100 per ounce (“Gold Sales Cash Flow”)
exceeds $6.0 million, the percentage of gold ounces delivered will be reduced from 3.5% to 2.1%.
The Gold Sales Agreement requires that Gold Sales Cash Flow are, at a minimum, $1.5 million in each of the calendar
years 2018, 2019, and 2020, and $0.5 million in the calendar year 2021. If such minimum targets are not met, the
Company may be required to pay the shortfall in cash.
Reconciliation of the balance of unearned revenue:

Balance, beginning of year
Recognized in revenue

$

Balance, end of year
Current portion

December 31,
2017
4,090 $
(184)
3,906
529

Long-term portion

$

3,377

December 31,
2016
4,136
(46)
4,090
600

$

3,490

12. Loans and borrowings (continued)

Credit Facility (a)
Secured debt (b)
Debenture (c)

$

December 31,
2017
13,255
836
29,370
43,461
14,817

Current portion
Long-term portion

$

28,644

(a) Credit Facility:
On December 18, 2017, through its wholly-owned subsidiary, Aurizona Goldifelds Corp., the Company closed a
construction financing package with Sprott Private Resource Lending (Collector), L.P. (“Sprott”) for the
construction of the Aurizona mine. The financing package is comprised of an $85 million senior secured nonrevolving credit facility (the “Credit Facility”), production payment agreement and 8 million share purchase
warrants. The Company made an initial draw with proceeds of $15 million and concurrently paid an arrangement
fee of $0.4 million upon closing.
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12. Loans and borrowings (continued)
The Company recorded the following at closing:
Assets
Deferred loan charges on undrawn portion of loan
Loan arrangement fees on undrawn portion of loan

$

6,434
1,094

Total deferred charges

$

7,528

$

14,625
(836)
(534)

$

13,255

Production-linked liability

$

4,426

Derivative liabilities

$

2,845

Liabilities
Senior secured credit facility:
Principal drawn, net of early interest fee
Present value adjustment
Loan arrangement fees on drawn portion of loan

The Company incurred $1.8 million of debt advisory, legal and due diligence fees in conjunction with arranging
the Credit Facility. At December 31, 2017, transaction costs totaling $1.1 million were attributed to the undrawn
loan commitment and included in deferred charges, $0.5 million were attributed to the drawn portion of the loan
and offset against loans and borrowings and $0.2 million associated with the derivative liabilities portion have
been expensed as incurred. The portion of deferred charges attributable to each draw will be transferred as a
reduction to loan payable upon receipt of each draw.
Sprott, for its Credit Facility, and Sandstorm, for its debenture and royalty, are both creditors of Aurizona. Security
provided for the Credit Facility includes: 1) general security in favour of Sprott; 2) blocked account agreements in
favour of Sprott on bank accounts of MASA and AGC; 3) fiduciary assignments to Sprott and Sandstorm of (i) all
gold produced from Aurizona, (ii) all Aurizona machinery and equipment, and (iii) all MASA shares held by AGC;
and 3) a mineral rights pledge agreement to Sprott and Sandstorm. In addition, Equinox Gold, Luna and MASA
guaranteed the obligations arising out of the Credit Facility and production payment agreement.
The availability of the Credit Facility is subject to conditions and covenants, including maintenance of a minimum
cash and working capital balances. As at December 31, 2017, the Company is in compliance with these
covenants.
(i) Credit Facility
Pursuant to the terms of the Credit Facility, the Company can borrow up to $85 million, which bears interest
at 7% per annum plus the greater of 3-month US LIBOR rate or 1%. Until May 31, 2019, 50% of interest is
capitalized to the loan balance. Principal and accrued interest are payable quarterly from September 30, 2019
to September 30, 2022 and quarterly principal repayments range from 3.5% to 10% of the total amount
advanced.
On December 19, 2017, the Company received an initial advance of $15 million. Subsequent advances will
be available upon satisfaction of customary conditions precedent. Each subsequent advance shall be for a
minimum of $10 million and maximum of $20 million. Each draw of the Credit Facility is subject to a 2.5%
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12. Loans and borrowings (continued)
early interest fee at the time of draw. Any part of the $85 million that is not drawn as of March 31, 2019 is
subject to a 3% commitment fee.
The Credit Facility matures on September 30, 2022 and may be extended to March 31, 2023, subject to
approval by Sprott and the payment of a 2.25% extension fee. Early repayments of the outstanding principal
balance, in whole or in part, are subject to early repayment fees if paid prior to September 30, 2019 and are
without penalty thereafter.
In connection with the Credit Facility, the Company issued share purchase warrants to Sprott (the “Sprott
Warrants”) and will incur production payments (the “production-linked liability”) for a portion of gold ounces
produced at the Aurizona mine. The warrants and production payments compensate for a lower stated interest
rate on the credit facility and are recorded as a reduction to the carrying amount of the drawn portion of the
credit facility and an asset representing the undrawn loan commitment. As the balance of the Credit Facility
is drawn, the loan commitment will be reclassified as a reduction of the resulting loan and amortized over the
life of the associated liability on an effective interest basis.
As a result of impact of the Sprott warrants, production-linked liability and the arrangement fees, the effective
interest rate on the drawn portion of the credit facility is 12.5%.
(ii) Sprott Warrants
On December 19, 2017, in conjunction with the initial draw from the Credit Facility, the Company issued
1,000,000 share purchase warrants to Sprott. The Company has an obligation to issue an additional
7,000,000 share purchase warrants on the earlier of: (i) March 31, 2019, (ii) the date of first prepayment, and
(iii) the date of the first subsequent draw from the Credit Facility.
The 1,000,000 warrants issued have an exercise price of Cdn $1.01 and are exercisable for a period of five
years from the date of issuance, subject to a four-month holding period. As the warrants have Canadian dollar
exercise prices and the functional currency of the Company is the US dollar, the warrants are treated as
derivatives. Accordingly, the warrants are remeasured at fair value each period with changes in fair value
recorded in net income or loss. The 7,000,000 unissued warrants have also been recorded as a derivative
liability as the Company’s obligation is unconditional and the warrants are expected to be priced in Canadian
dollars on the second draw of the Credit Facility.
The fair value of the Sprott warrants was determined using the Black Scholes option pricing model with the
following assumptions: expected volatility of 55%, dividend yield of 0%, expected life of 5 years and risk-free
interest rate of 2.1%.
(iii) Production-linked liability
The Company entered into a Production Payment Agreement (“PPA”) with Sprott whereby the Company
agreed to pay production-linked payments of $20 per ounce, in cash, on 75% of the first 400,000 ounces of
production at the Aurizona mine.
The Company has the option to terminate the PPA at any time, upon payment of a termination fee equal to
the net present value of the remaining production payments discounted at 5%.
The initial fair value of the production-linked liability is $4.4 million. The production-linked liability will be
amortized over the expected life of mine on an effective interest basis as production payments are made.
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12. Loans and borrowings (continued)
(b) Secured debt:
Through the acquisition of NewCastle, the Company assumed NewCastle’s secured debt which arose on the
purchase of Viceroy Gold Corporation, which owned 75% of the Castle Mountain project, on September 6, 2012
and is due to the vendor. The debt is secured by a deed of trust on the Castle Mountain project and is non-interest
bearing. The balance of $0.8 million (Cdn $1.0 million) is expected to be paid in cash once the Company receives
certain tax filings from the lender.
(c) Sandstorm debenture:
The Company assumed Luna’s $30 million debenture with Sandstorm Gold Ltd. (“Sandstorm”) (the “Sandstorm
Debenture”) as part of the Luna Transaction. The Sandstorm Debenture bears interest at a rate of 5% per annum
and is repayable in three equal annual tranches of $10 million plus accrued interest beginning September 30,
2018. The Company has the right to repay the principal and interest owing on each repayment date with common
shares of the Company. The number of common shares to be issued is determined based on the principal and
interest to be repaid divided by the higher of Cdn $0.90 per share and the 20-day volume weighted average Cdn
dollar trading price of the Company’s common shares (the “Conversion Price”) provided that Sandstorm owns
less than 20% of the outstanding common shares of the Company after such share issuance (the “Sandstorm
Ownership Limitation”).
The Company can choose to postpone the payment of any instalment until a point when the issuance of shares
would not exceed the Sandstorm Ownership Limitation. The Company also has the right to convert up to $5.0
million of the Sandstorm Debenture quarterly at the Conversion Price subject to the Sandstorm Ownership
Limitation.
Sandstorm, for its debenture royalty, and Sprott, for its Credit Facility, are both creditors of Aurizona. Security
provided for the debenture held by Sandstorm includes: 1) Fiduciary assignments to Sprott and Sandstorm of (i)
all gold produced from Aurizona, (ii) all Aurizona machinery and equipment, and (iii) all MASA shares held by
AGC; and 2) a Mineral rights pledge agreement to Sprott and Sandstorm.
The Sandstorm Debenture, including accrued interest, was recognized at its fair value of $26.0 million upon
acquisition of Luna on March 31, 2017. At December 31, 2017, the carrying value of principal and accrued
interest due is $29.4 million. Interest on the Sandstorm Debenture is recognized at the effective interest rate of
16.5% which amortizes the difference between the carrying value and the principal amount over the term to
maturity.
On January 3, 2018, $15 million of the outstanding principal was converted to common shares of the Company
(note 28).
(d) Sandstorm debt facility:
As part of the Luna Transaction, the Company assumed and then fully settled Luna’s $20 million debt facility with
Sandstorm (the “Sandstorm Debt Facility”). The Sandstorm Debt Facility was recognized at $25.5 million upon
acquisition of Luna based on the fair value of consideration transferred to settle the debt: 1) 10,942,896 common
shares of the Company; and 2) 8,516,642 Settlement Units, each of which consisted of one common share and
one common share purchase warrant exercisable at Cdn $3.00 per warrant.
The fair value of consideration transferred in settlement of the debt was based on the market price of the common
shares and the Settlement Units issued on March 31, 2017 of Cdn $1.55 and Cdn $2.00, respectively. The fair
value of the Settlement Units was based on the subscription price of a private placement of units which occurred
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12. Loans and borrowings (continued)
on March 31, 2017 with identical terms as the Settlement Units. As the warrants have a Canadian dollar exercise
price and the functional currency of the Company is the US dollar, the warrants are treated as derivatives. $2.9
million of the total fair value of the Settlement Units was allocated to the warrants with the remainder allocated to
the common shares. In aggregate, with the common shares issued on settlement, a total of $22.6 million was
allocated to the common shares. The fair value of the warrants was determined based on the public trading price
of these warrants on March 31, 2017 of Cdn $0.45 per warrant. The settlement resulted in no gain or loss.
(e) Pacific Road debt:
As part of the Luna Transaction, the Company acquired and fully settled Luna’s Cdn $20 million senior secured
note due June 30, 2020 and $5 million senior secured short term note due March 31, 2017 with Pacific Road
Resources Fund. The notes were repaid on close of the Transaction for $20.8 million, including accrued interest
of $0.8 million. The settlement resulted in no gain or loss.
13. Derivative liabilities (continued)
The functional currency of the Company is the US dollar. As the exercise price of certain of the Company’s share
purchase warrants is fixed in Canadian dollars, these warrants are considered a derivative as a variable amount of
cash in the Company’s functional currency will be received on exercise. Accordingly, these share purchase warrants
are classified and accounted for as a derivative liability at fair value through net income or loss. The fair value of the
warrants is determined using the Black Scholes option pricing model at the period-end date or the market price on
the TSX-V for warrants that are trading.

Balance, beginning of year

$

Issuance of warrants in financings (note 15)
Issuance of warrants for settlement of debt (note 12(b))
Issuance of replacement warrants in Luna Transaction (note 5(a))
Issuance of replacement warrants in NewCastle and Anfield
Transaction (note 5(b))
Issuance of Sprott Warrants and warrants contingently issuable
(note 12(a))
Warrants exercised
Change in fair value
Balance, end of year

December 31,
2017
17,275

$

December 31,
2016
-

14,088
2,877
18,884

15,595
2,710

977

-

2,845
(477)
(18,685)
$

37,784

(1,030)
$

17,275

The fair value for non-traded warrants was calculated with the following weighted average assumptions:
December 31,
2017
1.7%
3.1 years
68.2%
0%
$1.12

Risk-free rate
Warrant expected life
Expected volatility
Expected dividend
Share price (Cdn)

December 31,
2016
0.9%
2.9 years
99.3%
0%
$1.82

The fair value of traded warrants was based on the market price of Cdn $0.33 per warrant on December 31, 2017.
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13. Derivative liabilities (continued)
The change in fair value of derivative liabilities is due to the traded value of 41,709,586 units decreasing from Cdn
$0.45 to Cdn $0.33 per warrant from March 31, 2017 to December 31, 2017 and the change in the Black-Scholes
Option Pricing Model fair values for the remainder of options, resulting primarily from a decrease in the share price.
14. Reclamation obligation
The Company’s provision for mine closure and reclamation consists of costs accrued based on the current best
estimate of mine closure and reclamation activities. The Company’s provision for future site closure and reclamation
costs is based on the level of known disturbance at the reporting date, known legal requirements and internal and
external cost estimates.

Balance beginning of year
Assumed with acquisitions
Accretion
Change in estimates
Foreign exchange translation

$

Balance, end of year

$

December 31,
2017
326
5,027
326
305
(562)
5,422

$

$

December 31,
2016
321
5
326

The reclamation obligation balance mainly relates to restoration and remediation at Aurizona. At December 31, 2017,
the Aurizona reclamation obligation has been updated to reflect changes in timing and amounts of expected cash
flows. The reclamation obligation has been recorded using a discount rate of approximately 8% and an inflation
factor of approximately 4%. Total undiscounted estimated future reclamation obligations are approximately $11.5
million.
15. Share capital (continued)
The Company is authorized to issue an unlimited number of common shares with no par value. At December 31,
2017, 404,749,044 common shares were issued and outstanding.
On March 31, 2017, in conjunction with the Luna Transaction, the Company closed a non-brokered private placement
financing for 31,709,586 units at a price of Cdn $2.00 per unit for gross proceeds of $47.6 million (Cdn $63.4 million),
and a bought deal financing of 10,000,000 units at a price of Cdn $2.00 per unit for gross proceeds of $15.0 million
(Cdn $20.0 million). In aggregate, 41,709,586 units were issued for gross proceeds of $62.6 million (Cdn $83.4
million). Each unit is comprised of one common share and one common share purchase warrant, where each warrant
entitles its holder to acquire one common share of the Company at an exercise price of Cdn $3.00 with an expiry
date of October 6, 2021.
As the warrants have Canadian dollar exercise prices and the functional currency of the Company is the US dollar,
the warrants are treated as derivatives. Accordingly, $14.1 million of the proceeds of $62.6 million was allocated to
the warrants based on their fair value with the residual $48.5 million allocated to the common shares. The fair value
of the warrants was calculated using the market price on the TSX-V.
Share issue costs of $1.9 million related to the private placement were allocated proportionately to expense
($0.4 million) and share capital ($1.5 million) based on the values assigned to the warrants and common shares,
respectively.
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15. Share capital (continued)
On March 24, 2016, the Company completed a private placement of 4,461,922 units at a price of Cdn $0.77 per unit,
for gross proceeds of $2.6 million (Cdn $3.5 million). Of the proceeds, $0.8 million was received in the year ended
December 31, 2015. Each unit was comprised of one common share and one half of one common share purchase
warrant, where each whole warrant entitles its holder to acquire one common share of the Company for a period of
five years at an exercise price of Cdn $1.29 per share. The issue price of the units was allocated first to the warrants
based on their fair value and the residual was allocated to the common shares. The fair value of the warrants was
calculated using the Black Scholes option pricing model with the following assumptions: expected volatility of 81%,
dividend yield of 0%, expected life of 5 years, exercise price of Cdn $1.29 and a risk-free rate of 0.65%. Of the total
proceeds of $2.6 million, $1.9 million was allocated to the warrants and $0.8 million was allocated to common shares.
Share issue costs of $0.1 million related to the private placement were allocated to expense and share capital
proportionately based on the values assigned to the warrants and common shares, respectively.
On October 6, 2016, in conjunction with the Anthem and Gold Mountain Transaction, the Company completed a
private placement of 30,240,691 units at a price of Cdn $2.00 for gross proceeds of $45.8 million (Cdn $60.5 million).
Each unit is comprised of one common share and one common share purchase warrant, where each warrant entitles
its holder to acquire one common share of the Company at an exercise price of Cdn $3.00 for a period of five years.
The issue price of the units was allocated first to the warrants based on their fair value and the residual was allocated
to the common shares.
The fair value of the warrants was calculated using the market price on the TSX-V. The total proceeds were $45.8
million, with $13.7 million allocated to the warrants and $32.1 million allocated to common shares. Share issue costs
of $0.7 million related to the private placement were allocated to expense ($0.2 million) and share capital ($0.5 million)
proportionately based on the values assigned to the warrants and common shares, respectively.
(a) Share purchase options:
The Company has an incentive stock option plan (the “Option Plan”) whereby the Company may grant stock
options to eligible employees, officers, directors and consultants with the exercise price, expiry date, and vesting
conditions determined by the Board of Directors. The maximum expiry date is five years from the grant date. All
options are equity settled. The Option Plan provides for the issuance of up to 10% of the Company’s issued
common shares as at the date of the grant.
A summary of the Company’s share purchase options is as follows:

Outstanding, January 1, 2016
Granted
Issued on the acquisition of Anthem and Gold Mountain (note 5(c))
Expired
Outstanding December 31, 2016
Issued on the acquisition of Luna (note 5(a))
Issued on the acquisition of NewCastle and Anfield (note 5(b))
Exercised
Expired/forfeited
Outstanding, December 31, 2017
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Number of shares
issuable on exercise
of options
804,627 $
282,933
642,400
(7,751)

Weighted
average
exercise
price (Cdn)
3.32
1.61
2.31
7.10

1,722,209 $
1,738,501
9,844,558
(11,050)
(115,349)

2.64
1.37
1.23
0.45
4.27

13,178,869 $

1.40
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15. Share capital (continued)
At December 31, 2017, the Company had the following options issued and outstanding:
Options Outstanding

Range of exercise
price (Cdn)
$0.40 - $0.99
$1.00 - $1.99
$2.00 - $2.99
$3.00 - $3.99
$4.00 - $27.24

Number of
options
6,817,600
3,680,195
814,111
1,799,776
67,187

$

Options Exercisable

Weighted
average
exercise
price (Cdn)
0.59
1.23
2.57
3.99
19.80

Weighted
average
remaining
contractual
life (years)
2.99
4.36
2.3
2.60
0.69

13,178,869

Number of
options
6,559,030
3,632,137
786,980
1,799,776
67,187

Weighted
average
exercise price
(Cdn)
$
0.60
1.21
2.81
3.57
19.80

12,845,110

The weighted average exercise price of options exercisable at December 31, 2017, was Cdn $1.42.
(b) Share purchase warrants:
A continuity of the Company’s share purchase warrants is as follows:
Shares issuable on
exercise of warrants
1,632,837
32,471,652

Outstanding January 1, 2016
Issued in equity financings
Issued in the acquisition of Anthem and Gold
Mountain (note 5(c))
Exercised

Weighted average
exercise price (Cdn)
$
4.64
2.88

2,991,537
(5,547)

Outstanding, December 31, 2016
Issued in the acquisition of Luna (note 5(a))
Issued in equity financings
Issued to settle Sandstorm Debt facility (note 12(d))
Issued in the acquisition of NewCastle (note 5(b))
Issued to Sprott (note 12(a))
Exercised
Expired
Outstanding, December 31, 2017

37,090,479
27,947,965
41,709,586
8,516,642
2,286,015
1,000,000
(634,572)
(630,206)
117,285,909

2.49
0.83
$

2.93
1.15
3.00
3.00
0.75
1.01
0.83
1.67

$

2.49

At December 31, 2017, the Company had the following share purchase warrants issued and outstanding:
Range of exercise
price (Cdn)
$0.47 - $0.99
$1.00 - $1.99
$2.00 - $2.99
$3.00 - $3.99
$4.00 - $4.64

Number of warrants
18,801,851
10,736,407
4,909,670
80,466,919
2,371,062
117,285,909
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Weighted average
exercise price (Cdn)
Expiry dates
$
0.87
March 2018 – May 2021
1.15
June 2020 – December 2022
2.40
April 2019 – August 2021
3.00
October 2021
4.64
March 2018 – July 2020
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15. Share capital (continued)
(c) Restricted share units:
Under the terms of the Equinox Gold Restricted Share Unit Plan (“RSU Plan”) the Board may, from time to time,
grant to employees, officers and consultants, RSUs in such numbers and for such terms as may be determined
by the Board. RSUs granted under the RSU Plan are exercisable after the vesting conditions, as specified by the
Board, are met and until the third calendar year after the year in which the RSUs have been granted. The RSUs
are settled in common shares.
Through the acquisition of Luna, the Company issued 3,154,775 replacement RSUs to officers and employees of
which 944,775 have a service condition and 2,210,000 have both a service and non-market based performance
conditions which affect vesting. The performance based RSUs (“pRSUs”) vest on each of the dates when
financing for the construction of the Aurizona Project is secured, upon completion of the project ahead of schedule
and under budget, when commercial production of the mine is reached and one year after the date when positive
cash flows have been earned from the mine. The replacement RSUs are governed by Luna’s Restricted Share
Unit Plan and may be settled in shares or cash at the Company’s option. The Company intends to settle each
RSU with one common share of the Company. During the year ended December 31, 2017, the Company issued
227,909 common shares for RSUs that vested in the year.
(d) Share-based compensation:
The fair value of share-based compensation for share purchase options is determined using the Black Scholes
option pricing model. The fair value of RSUs is determined based on the share price on the date of grant. Total
compensation expense charged to net loss for the year ended December 31, 2017 was $1.6 million (2016 - $0.2
million).
16. Non-controlling interests (continued)
In September 2017, the Company substantially completed a restructure of the Koricancha JV Agreement between
Equinox Gold and EMC Green Group (“EMC”), whereby Equinox Gold, through its subsidiaries, became the majority
shareholder of EMC and EMC became the primary interest holder in the Koricancha JV Agreement at 99.9% with the
remaining interest held by Equinox’s wholly-owned subsidiary, Oro Proceso. On conclusion of the restructuring,
Equinox Gold, through its subsidiaries, increased its ownership in Koricancha from 75% to 83% through the
acquisition of EMC shares from an existing EMC shareholder for $0.2 million and the purchase of shares issued by
EMC from treasury for $0.6 million. In addition, the 8% cost of goods sold royalty obligation of Koricancha to Equinox
Gold was eliminated.
Total proceeds paid by the Company in respect of the restructuring was $0.8 million, of which $0.5 million was
allocated to the consideration for the Company’s 83% interest in EMC and $0.3 million to the acquisition of the
additional 8% interest in Koricancha. As the Company controlled Koricancha before and after the restructuring, the
difference between the consideration paid and the share of the net assets acquired of $0.1 million was recognized in
deficit. The acquisition of the Company’s 83% interest in EMC was accounted for as an asset acquisition with the
consideration paid allocated to the net assets of EMC, consisting primarily of land acquired.
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16. Non-controlling interests (continued)
The following table presents the financial position of the Company’s 83% owned subsidiary, Koricancha, as at
December 31, 2017 and 2016. The information is presented on a 100% basis.

Current assets
Non-current assets
Current liabilities

$

Revenue
Loss from milling operation
Net loss

$

December 31,
2017
11,020
5,772
27,078
2017
15,667
3,233
3,291

$

$

December 31,
2016
5,477
5,576
328
2016
951
1,160
1,227

Through the acquisition of NewCastle, the Company recognizes a non-controlling interest representing the 40%
interest in the common shares of Minera Torre de Oro, holder of the La Verde project, held by Teck Resources Ltd
(note 5(b)).
17. Related party transactions
The Company’s related parties include key management personnel.
The key management of the Company comprises executive and non-executive directors and members of executive
management. The remuneration of the Company’s directors and other key management personnel during the years
ended December 31 are as follows:
Salaries, directors’ fees and other short-term benefits
Share-based payments

$

2017
1,635
963

$

2016
247
101

Total key management personnel compensation

$

2,598

$

348

At December 31, 2017, $0.7 million (December 31, 2016 - $0.2 million) was owed by the Company to management
for accrued salary and bonuses and the reimbursement of expenses.
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18. Income taxes (continued)
Income tax expense differs from the amount that would result from applying Canadian federal and provincial income
tax rates of 26% (2016 – 26%) to earnings before income taxes. These differences result from the following items:
Loss before income taxes
Canadian federal and provincial income tax rates
Expected income tax recovery based on the above
rates
Non-deductible expenses
Change in fair value of derivative liabilities
Difference in tax rates of foreign subsidiaries
Change in tax rates
Tax effect of deferred tax assets for which no tax
benefit has been recognized
Foreign exchange and other

$

Total deferred income tax expense

$

2017
(17,121) $
26%

2016
(2,711)
26%

(4,451)
902
(4,858)
1,506
(610)

(705)
1,205
(268)
(4)
(124)

8,766
(947)

465
(569)

308

$

-

The significant components of the Company’s recognized net deferred tax assets and liabilities are as follows:
December 31, 2017
Non-capital losses
Other
Total deferred tax assets

$

$

185
185

Mineral properties, plant and equipment
Other
Total deferred tax liabilities

$
$

(11,085) $
(41)
(11,126) $

(129)
(56)
-

Net deferred tax liability

$

(7,685) $

$

3,439
2
3,441

December 31, 2016
$

-

In assessing the recoverability of deferred tax assets other than deferred tax assets arising from the initial recognition
of assets and liabilities that do not affect accounting or taxable profit, management considers whether it is probable
that some portion or all of the deferred tax assets will be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in which those temporary difference
become deductible. The Company has not recognized deferred tax assets for any temporary differences as their
utilization is not considered probable at this time.
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18. Income taxes (continued)
Deductible temporary differences, unused tax losses and unused tax credits for which deferred tax assets have not
been recognized are as follows:

Non-capital losses
Mineral properties, plant and equipment
Share issue costs
Available-for-sale investments
Inventory
Unrealized foreign exchange losses on investment and
advances
Reclamation obligation
Other

$

December 31,
2017
77,221
37,501
5,368
248
3,487

$

36,866
5,082
7,118
$

172,891

December 31,
2016
17,445
10,460
801
37
2,641
326
640

$

32,351

The non-capital losses may be applied to reduce future years taxable income. The loss carryforwards expire as
follows:

Brazil (no expiry)
Mexico (expire between 2018-2027)
Canada (expire between 2024-2037)
Peru (expire between 2019-2021)
United States (expire between 2032-2037)
Chile (no expiry)

$

$

December 31,
2017
28,054
17,972
14,097
12,588
3,898
612
77,221

$

$

December 31,
2016
61
8,120
8,757
507
17,445

19. Cost of sales
2017
Operating costs
Acquisition of mill feed
Production costs
Employee salaries and benefits
Change in inventory

$

Total operating costs
Amortization
Total cost of sales

$

45

13,100
5,809
746
(1,333)

2016
$

1,405
998
118
(553)

18,322

1,968

578

143

18,900

$

2,111
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20. Exploration expenditures (continued)
Aurizona
2017
Feasibility study
Drilling
Concession fees
Field and general
Project personnel

2016
Concession fees
Field and general
Project personnel
Revenue from samples

Warintza

Ricardo

Other

Total

$

1,476 $
3,602
13
750
530

235
710
332

$

106
41
127

$

354
-

$

1,476
3,602
354
1,855
989

$

6,371 $

1,277

$

274

$

354

$

8,276

$

- $
-

92
373
378
-

$

111
10
67
-

$

(58) $
112
(52)

145
495
445
(52)

$

- $

843

$

188

$

2

$

1,033

21. General and administration
General and administration for the Company consists of the following components by nature:
Salaries and benefits
Professional fees
Office and other expenses
Amortization
Share based compensation

$

Total general and administration

$

2017
4,305
2,225
2,318
316
1,587
10,751

$

$

2016
251
305
399
3
182
1,140

22. Other income (expense) (continued)
Other income (expense) consists of the following components:
2017
Change in fair value of derivative
liabilities (note 13)
Foreign exchange gain (loss)
Gain on sale of investments
Other income (expense)
Total other income (expense)
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2016

$

18,685
1,194
633
(19)

$

1,030
(120)
103
82

$

20,493

$

1,095
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23. Segmented information (continued)
Koricancha

Aurizona

Other

2017
Revenues
Net loss (income)

$

15,468
4,616

$

- $
20,772

2016
Revenues
Net loss (income)

$

887
1,227

$

- $
-

Koricancha
December 31, 2017
Total assets
Total liabilities

$

38,483 $
(5,483)

December 31, 2016
Total assets
Total liabilities

$

34,039 $
(4,984)

Aurizona

Castle Mtn

233,804 $
(41,561)
-

$

$

- $
1,033
Other

136,395 $
(4,248)
-

1,942

Corporate

$

Total

- $
(9,901)
451

$

Corporate

15,468
17,429
887
2,711
Total

35,508 $
(90)

42,133 $ 486,323
(69,264)
(120,646)

17,625 $
(67)

38,263 $
(17,483)

89,927
(22,534)

Geographical information
Revenue is attributable to operations in Peru. Information about the Company’s non-current assets by jurisdiction is
detailed below:
December 31,
2017
$
188,732
134,475
31,578
25,357
19,460
189
263

Brazil
United States
Peru
Canada
Mexico
Ecuador
Chile

$
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400,054

$

$

December 31,
2016
28,163
15,297
189
263
43,912
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24. Supplemental cash flow information
During the years ended December 31, 2017 and 2016, the Company conducted the following non-cash investing and
financing transactions:
2016

2017
Shares, options, warrants and RSUs issued on acquisition
of Luna (note 5(a))
Shares, options and warrants issued on acquisition of
NewCastle (note 5(b))
Shares and options issued on acquisition of Anfield (note
5(b))
Shares, options and warrants issued on acquisition of
Anthem (note 5(c))
Shares and options issued on acquisition of Gold Mountain
(note 5(c))
Shares and units issued to settle debt (note 12(d))
Non-cash changes in accounts payable in relation to predevelopment asset expenditures.

$

76,817

$

-

141,944

-

37,447

-

-

20,438

22,639

16,962
-

3,702

-

Changes in loans and borrowings arising from investing and financing activities were as follows:
Balance, beginning of year
Debt acquired from acquisition of Luna (note 5(a))
Debt acquired from acquisition of NewCastle (note 5(b))
Cash repayment of long term debt (note 12(c))
Shares and warrants issued to settle long term debt (note 12(b))
Sprott credit facility (note 12(a))
Accretion and accrued interest
Foreign exchange
Balance, end of year

$

December 31, 2017
72,354
825
(20,827)
(25,516)
13,254
3,360
11
43,461

25. Financial instrument risk exposure and risk management (continued)
The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board of Directors
approves and monitors the risk management process.
(a) Credit risk:
Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its
contractual obligations, and arises principally from the Company’s financial assets.
The Company is primarily exposed to credit risk on its cash and cash equivalents, accounts receivable, due from
Serabi Gold plc and reclamation bonds. Credit risk exposure is limited through maintaining its cash and
equivalents and short-term investments with high-credit quality financial institutions and instruments. The carrying
value of these financial assets totaling $86.3 million represents the maximum exposure to credit risk.
(b) Liquidity risk:
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due.
The Company ensures that there is sufficient capital in order to meet short term business requirements after taking
into account the Company’s holdings of cash and cash equivalents.

48

EQUINOX GOLD CORP.
(Formerly Trek Mining Inc.)
Notes to Consolidated Financial Statements
(Tables expressed in thousands of United States dollars, except share and per share amounts)
For the years ended December 31, 2017 and 2016

25. Financial instrument risk exposure and risk management (continued)
(c) Market risk:
Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market prices comprise three types of risk: commodity price risk; interest rate risk and
currency risk. Financial instruments affected by market risk include cash and cash equivalents, accounts
receivable, available for sale investments, reclamation deposits, accounts payable and accrued liabilities, debt
and derivatives.
(i) Interest rate risk:
The Company’s interest rate risk arises primarily from the interest received on cash and short-term deposits
and interest paid on floating rate borrowings.
Deposits are invested on a short-term basis to enable adequate liquidity for payment of operational and capital
expenditures. The Company does not believe that it is exposed to material interest rate risk on its cash and
short-term deposits.
The Company is exposed to interest rate risk due to the floating rate interest on the Sprott Credit Facility. As
the Credit Facility was entered into at the end of the year, a 10% change in interest rates at the reporting date
would not have a material effect on net income or loss in the year.
(ii) Foreign currency risk:
The Company’s functional currency is the US dollar. The Company is exposed to currency risk on transactions
and balances in currencies other than the functional currency, primarily the Brazilian Real, Canadian Dollar
and Peruvian Sol.
Financial assets and liabilities denominated in currencies other than the US dollar are as follows:

Brazilian reals
Canadian dollars
Peruvian sols
Chilean peso
Mexican peso

$

$

December 31, 2017
Financial
Financial
Liabilities
Assets
31,402 $
5,909
5,956
4,186
1,235
1,267
37
18
11
38,641 $

11,380

$

$

December 31, 2016
Financial
Financial
Assets
Liabilities
- $
18,471
416
2,751
219
2
3
12
21,236 $

638

Of the financial assets listed above, $31.2 million (December 31, 2016 - $nil) represent cash and cash
equivalents held in Brazilian reals and $6.0 million (December 31, 2016 - $17,615) represent cash and cash
equivalents held in Canadian dollars. Minimal cash is held in other currencies.
At December 31, 2017, with other variables unchanged, a 10% strengthening of the US dollar against the
above currencies would have decreased net income by the amounts shown below. A 10% weakening of the
US dollar would have the opposite effect on net income.
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25. Financial instrument risk exposure and risk management (continued)
Brazilian reals
Canadian dollar
Peruvian sol
Chilean peso
Mexican peso

$

2017
2,318 $
161
(3)
2
1

2016
1,806
253
-

At December 31, 2017, the Company has not entered into any contracts to manage foreign exchange risk.
(iii) Capital management:
The Company’s primary objective when managing capital is to ensure that it will be able to continue as a going
concern and that it has sufficient ability to satisfy its capital obligations and ongoing operational expenses, as
well as have sufficient liquidity to fund suitable business opportunities as they arise.
The capital of the Company consists of shareholders’ equity as well as cash and cash equivalents and credit
facility. The Company manages its capital structure and make adjustments to it as necessary. In order to
maintain the capital structure, the Company may, from time to time, issue or buy back equity, repay debt, or
sell assets. The Company manages and makes adjustments to its capital structure in light of economic
conditions. The Company, upon approval from its Board of Directors, intends to balance its overall capital
structure through new share issues or by undertaking other activities as deemed appropriate under the specific
circumstances.
Pacific Road Resources Funds (“Pacific Road”) has certain non-dilution rights pursuant to an investment
agreement dated May 7, 2015 whereby as long as Pacific Road holds at least 5% of Equinox Gold's common
shares, Pacific Road has the right to maintain all or a portion of its ownership interest in the Company following
any new issuance of Equinox Gold common shares.

26. Fair value measurements (continued)
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value hierarchy establishes three levels in which to
classify the inputs of valuation techniques used to measure fair values.
Level 1 – quoted market prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 – inputs other than quoted market prices included in Level 1 that are observable for the asset or liability,
either directly, such as prices, or indirectly (derived from prices).
Level 3 – inputs are unobservable (supported by little or no market activity) such as non-corroborative indicative
prices for a particular instrument provided by a third party.
As at December 31, 2017, available for sale investments and traded warrants are measured at fair value using Level
1 inputs and non-traded warrants are measured at fair value using Level 2 inputs. The fair value of the debenture and
secured debt are determined using Level 2 inputs. The fair value of the Sprott credit facility and production-linked
liability are determined using Level 3 inputs. The carrying values of cash and cash equivalents, accounts receivable,
due from Serabi Gold plc, reclamation bond and accounts payable and accrued liabilities approximate fair value due
to their short terms to maturity.
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26. Fair value measurements (continued)
Fair value of available for sale investments is measured based on the quoted market price of the related common
shares at each reporting date, and changes in fair value are recognized in other comprehensive income.
The fair value of the traded warrants is measured based on the quoted market price of the warrants at each reporting
date. The fair value of the non-traded warrants is determined using an option pricing formula (note 13).
The fair value of the debenture and secured debt for disclosure purposes is determined using discounted cash flows
based on the expected amounts and timing of the cash flows discounted using a market rate of interest adjusted for
appropriate credit risk.
The fair value of the Sprott credit facility was determined using the Hull White valuation model. Key inputs include:
the US dollar swap curve, at-the-money swaption volatilities and the Company’s credit spread.
The fair value of the production-linked liability was determined using a discounted cash flow model. Key inputs to the
model include the Aurizona production profile, the US dollar swaps curve and the Company’s credit spread.
There were no transfers between fair value levels during the year.
The following table provides the fair value of each classification of financial instrument as at December 31:
2017
Financial assets:
Loans and receivables
Cash and cash equivalents
Due from Serabi Gold plc – current portion
Long term receivable from Serabi Gold plc
Other receivables
Reclamation bonds
Available-for-sale investments

$

Total financial assets
Financial liabilities at FVTPL:
Traded warrants
Non-traded warrants
Other:
Accounts payable and accrued liabilities
Debenture
Secured debt
Credit facility
Production payment liability

2016
$

67,958
4,925
10,070
2,518
253
3,327

40,631
121
797

$

89,051

41,549

$

21,174
16,610

$

15,156
29,959
836
13,789
4,441

Total financial liabilities

$
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13,063
4,212
843
-

$

18,118
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27. Commitments and contingencies (continued)
At December 31, 2017, the Company had the following contractual obligations outstanding:

Debenture
Interest on debenture
Credit facility
Secured debt
Accounts payable and
accrued liabilities
Purchase
commitments
Lease commitments

Total
$ 30,000
6,357
19,713
825

Within 1
year
$ 10,000 $
4,827
681
825

1-2
years
10,000 $
1,019
3,454
-

2-3
years
10,000 $
511
4,836
-

3-4
years
- $
5,154
-

4–5
years
Thereafter
- $
5,588
-

15,156

15,156

-

-

-

-

-

20,112
693

20,087
376

25
204

113

-

-

-

Due to the nature of the Company’s operations, various legal, tax, environmental and regulatory matters are
outstanding from time to time. By their nature, contingencies will only be resolved when one or more future events
occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment and
estimates of the outcome of future events. While the outcomes of these matters are uncertain, based on upon the
information currently available, the Company does not believe that these matters in aggregate will have a material
adverse effect on its consolidated financial statements. In the event that management’s estimate of the future
resolution of these matters changes, the Company will recognize the effects of these changes in its consolidated
financial statements in the appropriate period relative to when such changes occur.
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and labour
related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside counsel to
assess the likelihood that the Company will ultimately incur a material cash outflow to settle the claim. To the extent
management believes it is probable that a cash outflow will be incurred to settle the claim, a provision for the estimated
settlement amount is recorded. As of December 31, 2017, the Company recorded a legal provision for these items
totaling $2.8 million.
The Company is appealing federal income and municipal value-added tax assessments in Brazil. Brazilian courts
can require a taxpayer to post cash or a guarantee for the disputed amount before the courts will hear an appeal. It
can take up to five years to complete an appeals process and receive a final verdict. The Company will likely in the
future have to post security, by way of cash, insurance bonds or equipment pledges, with respect to certain federal
income and municipal tax assessments being appealed, the amounts and timing of which are uncertain. The
Company and its advisor believe that the federal income and municipal tax assessments which are under appeal are
wholly without merit and no provision has been recorded with respect to these matters.
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain offshore
bank accounts and are required to register all transactions resulting in deposits into and payments out of those
accounts. The Company has identified that in certain instances it has not registered all transactions. The Company
has been advised by its tax and foreign trade legal advisors that the maximum fines imposable under statute that
could result from non-compliance are up to 15% of the unreported foreign currency transaction, with a five-year statute
of limitations. A provision for $0.9 million has been included in the provision for legal matters with respect to
noncompliance with the foreign currency registration requirements.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the Company’s
financial performance, cash flows and results of operations.
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28. Subsequent events
On January 3, 2018, Sandstorm sold to Ross Beaty, the Company’s Chairman, 4.0 million common shares of Equinox
Gold and $15.0 million principal of the debenture payable by Equinox Gold to Sandstorm at a combined purchase
price of approximately $18.2 million pursuant to a debenture purchase and conversion agreement between Equinox
Gold, Ross Beaty and Sandstorm. The balance of the Sandstorm debenture, comprised of principal and accrued
interest totalling $19.8 million is due and payable to Sandstorm in two annual installments, beginning June 30, 2019.
The debenture acquired by Mr. Beaty was subsequently converted to 18,518,518 common shares of the Company.
On January 12, 2018, the Company granted 2,140,000 incentive stock options and 3,046,125 RSUs, including
110,500 pRSUs, to certain directors, officers and employees that are exercisable for up to 5,186,125 common shares
in the Company. The stock options are exercisable at Cdn $1.15 per share, have expiration dates that range between
June 30, 2022 and January 9, 2023, and have various vesting terms that range between June 30, 2018 and December
30, 2020. The RSUs vest between June 30, 2018 and December 30, 2019. 50% of the pRSUs will vest on the
announcement of first gold pour at Aurizona and the remaining 50% will vest on the announcement of commercial
production at Aurizona.
On February 12, 2018, the Company received Cdn $19.2 million proceeds from Pacific Road to acquire an additional
21,000,000 common shares of the Company as a result of exercise of its pre-existing non-dilution rights.
On March 5, 2018, the Company awarded the mining contract for the Aurizona Mine. The contract has a commitment
value estimated at approximately $40 million per annum during the production period.

53

Equinox Gold Corp.
Management’s Discussion and Analysis
December 31, 2017
This Management’s Discussion and Analysis (“MD&A”) of the financial position and results of operations should be
read in conjunction with the audited consolidated financial statements of Equinox Gold Corp. (the “Company” or
“Equinox Gold”) (TSX-V: EQX, OTC: LWLCF) for the year ended December 31, 2017 and the related notes thereto,
which have been prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by
the International Accounting Standards Board (“IASB”). For further information on the Company, reference should
be made to its public filings on SEDAR at www.sedar.com.
This MD&A is prepared by management and approved by the Board of Directors as of March 29, 2018. This
discussion covers the year ended December 31, 2017 and the subsequent period up to the date of issuance of the
MD&A. All dollar amounts are in United States (“US”) dollars, except where otherwise noted.
Information on risks and uncertainties associated with investing in the Company’s securities and technical and
scientific information under National Instrument 43-101 (“NI 43-101”) concerning the Company’s material
properties, including information about mineral reserves and resources, is included in this MD&A starting on
page 7.
This MD&A contains forward-looking statements. Readers are cautioned as to the risks and uncertainties related to
the forward-looking statements and are directed to those risks and uncertainties discussed in this MD&A, in the
joint management information circular dated February 22, 2017, and in the joint information circular of NewCastle
Gold (defined herein) and Anfield Gold (defined herein) dated November 14, 2017, all of which are filed on SEDAR.
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Business overview
Equinox Gold is a Canadian mining company with a multi-million-ounce gold resource base, near-term and growing
gold production from two past-producing mines in Brazil and California, and a long-term growth platform with a
diverse portfolio of gold and copper assets in North and South America.
The Company’s principal assets are its wholly-owned, past-producing Aurizona gold project in Brazil (“Aurizona” or
“Aurizona Project”) and its wholly-owned, past-producing Castle Mountain gold project (“Castle Mountain”) in
California, USA.
Equinox Gold owns an 83% interest in the Koricancha gold milling operation in Peru (“Koricancha”) and holds a
100% interest in the Warintza copper-molybdenum exploration property in Ecuador (“Warintza”).
The Company also holds 100% of the Ricardo copper-molybdenum exploration property in Chile (“Ricardo”), 60%
of the La Verde porphyry copper-silver-gold exploration property (“La Verde”) in Michoacan, Mexico, and 100% of
the high-grade Elk Gold project (“Elk Gold”) in Canada, and is actively evaluating additional mineral properties. The
Company’s primary listing is on the TSX Venture exchange (“TSX-V”) in Canada where its common shares trade
under the symbol “EQX” and its warrants trade under the symbol “EQX.WT”. The Company’s shares and warrants
also trade on the OTC Market in the United States under the symbol “LWLCF” and “LWLLF”, respectively.
Equinox Gold was created on December 22, 2017 when Trek Mining Inc. (“Trek Mining”) acquired all outstanding
securities of NewCastle Gold Ltd. (“NewCastle Gold”) and Anfield Gold Corp. (“Anfield Gold”) (the “NewCastleAnfield Transaction”), following which the Company changed its name from Trek Mining to Equinox Gold.
Recent developments
Aurizona construction and development
Construction
With all the key project construction permits and funding in place, in early January 2018 the Company’s Board of
Directors approved full-scale construction of Aurizona. The project is on track to pour gold before the end of 2018.
Early works construction had been underway at Aurizona since the third quarter of 2017, focused on detailed
engineering work, raising the existing tailings facility, refurbishment of existing plant infrastructure, civil earthworks
and pouring foundations to prepare for installation of new plant infrastructure, installation of new administrative
buildings and ordering long-lead items.
The project budget is $146 million for full construction, which includes all working capital and a 12% contingency.
Approximately $25 million of this budget was spent in 2017 performing early works activities. As of the date of this
MD&A:
•

Overall project is 36% complete

•

EPCM (engineering, procurement and construction management activities) is 45% complete

•

Tailings facility raise is substantially complete

•

Plant refurbishment is substantially complete

•

Concrete work is 50% complete, with mill foundations in place and the pedestals underway

•

Fabrication of the ball and SAG mills is well advanced, with delivery to Aurizona expected in June 2018

•

High-voltage power upgrade for the new plant is underway, with longest-lead items ordered

Award of mining contract for Aurizona
A mining contract for Aurizona was awarded to an experienced Brazilian civils works contractor with more than 40
years of mining contract experience offering earthworks, implementation and operation of mines and materialhauling services. The civil works contractor has worked on numerous mining projects in Northern Brazil, including
the Carajás iron ore mine for Vale and recently starting at the Tucano gold mine for Beadell Resources. The
contractor began mobilizing to site in February 2018.
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Near-mine exploration success east of the existing reserve pit at Aurizona
The Company tested six near-mine exploration targets east of the existing reserve pit with 45 holes totalling 5,500
metres (“m”) and discovered broad intervals of economic grade gold mineralization, including ultra high-grade gold
values up to 1,005 grams per tonne gold (“g/t Au”).
The Genipapo target, located east and north of the Piaba gold deposit, measures several square kilometres in area
and covers numerous NW-SE trending gold-in-soil and geophysical anomalies. Drilling focused on the largest goldin-soil anomaly, measuring 500 m by 1,000 m, and has now intersected gold mineralization on three distinct
structures within a 400 m wide corridor. The NW-SE orientation of these mineralized structures is new and unique
to this portion of the Piaba trend.
Drilling at Micote, located several kilometres to the east along trend from Piaba, successfully tested a typical ENESSW trending structure over a strike length of 200 m before being truncated by a NW-SE trending fault. Recent
mapping and historical drilling suggest that the zone might be displaced approximately 100 m to the NW. Of note,
drilling returned two ultra high-grade gold assays of 1,005 g/t Au and 735 g/t Au from within a broader zone of 84.3
g/t Au over 21.0 m. Exploration composites are calculated on uncapped assay values. The samples are from the
saprolite zone where surficial processes can significantly enrich gold content. Applying the 40 g/t Au cap that was
used for saprolitic material in the Piaba resource estimate would change the interval to 5.29 g/t Au over 21.0 m.
Drilling at the Mestre Chico target was limited to an area measuring 100 m by 100 m. The target is associated with
a NNE-SSW shear zone where several structures converge forming a complex fault system associated with rare
felsic plutonic rocks.
Discovery of new East Ridge target at Castle Mountain
In February 2018, Equinox Gold announced the discovery of significant gold mineralization at the East Ridge target,
peripheral to the current resource pit at the Castle Mountain in California. A channel sampling program covering a
portion of the East Ridge target identified extensive, previously unrecognized gold mineralization on surface that is
corroborated by three of the best drill results from the Q4 2017 exploration program.
The Castle Mountain exploration team is currently integrating the results of the 2017 program with detailed
geological mapping and updating the existing 3D geological model of the deposit to gain an improved
understanding of the controls on mineralization. Additionally, a regional geological mapping and prospecting
program is underway.
Share purchase by Equinox Gold’s Chairman
Equinox Gold’s Chairman, Ross Beaty, has purchased the Company’s common shares in the market (see page 6
for a description of the transaction), investing approximately $30 million in recent quarters, and is now the
Company’s largest shareholder. Mr. Beaty currently holds approximately 11.6% of the Company’s outstanding
shares.
Exercise of non-dilution right by Pacific Road Resources Funds
In February 2018, Equinox Gold received C$19.2 million from Pacific Road Resources Funds (“Pacific Road”) and
issued 21 million Equinox Gold common shares to Pacific Road pursuant to Pacific Road’s exercise of non-dilution
rights. The shares are subject to a four-month hold period expiring on June 9, 2018.
Appointment of General Counsel
Susan Toews, LL.B, was appointed as General Counsel for Equinox Gold effective April 4, 2018, and will serve as
a Company officer. She has been a member of the Law Society of British Columbia since 1994 and holds a
Bachelor of Arts (Honours) and a Bachelor of Laws.
Fiscal 2017 corporate and operating highlights
•

•
•
•

Acquired Aurizona in March 2017 in a business combination with Luna Gold Corp. (“Luna Gold”)
o Concurrently raised $61.4 million (C$81.4 million) from non-brokered private placement and a
brokered bought-deal financing
Released Aurizona feasibility results and commenced early works construction
Received all key Aurizona construction permits
Closed $85 million project debt facility and announced Aurizona construction fully funded
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•
•
•
•
•

o $15 million of debt drawn on close
Confirmed extension of gold mineralization at Aurizona below the shallow western end of the Piaba open
pit and up to 350 metres west along strike of existing reserves, and discovered a new gold zone northeast
of the open pit
Acquired Castle Mountain in December 2017 with NewCastle-Anfield Transaction
Rebranded as Equinox Gold and changed TSX-V trading symbols to EQX and EQX.WT
Sold 12,515 ounces of gold from Koricancha
December 31, 2017 cash and marketable securities of $71.3 million

Aurizona feasibility results
On July 31, 2017, the Company released the results of the Aurizona feasibility study for the Aurizona Project that is
based on a new mine plan and mineral reserve estimate and outlines the design of an open-pit gold mine producing
on average 136,000 ounces of gold per year, with an initial 6.5-year mine life and significant exploration upside.
Using a base case gold price of $1,250 per ounce, the Aurizona Project demonstrates strong financial returns with
an after-tax internal rate of return (“IRR”) of 34% ($1,350 per ounce – IRR of 42%) and a net present value (“NPV”)
using a 5% discount rate of $197 million ($1,350 per ounce – NPV of $254 million). The feasibility leverages
existing infrastructure to keep initial capex low compared to projects of similar scope. Life-of-mine sustaining capital
is estimated at $51.3 million, including closure costs. All-in sustaining costs are estimated at $754 per ounce of gold
produced, putting Aurizona in the lowest quartile of the industry average.
Aurizona exploration
During 2017 the Company drilled more than 22,000 metres at Aurizona, focused on infill drilling within and below
the western end of the Piaba open pit, testing the extension of mineralization to the west along strike from existing
reserves, and drilling high-priority near-mine targets. Drilling intersected significant gold mineralization within, below
and up to 350 m west along strike of the reserve pit and discovered a new zone of mineralization at the Genipapo
target, which is northeast of the reserve pit. Drilling also discovered ultra high-grade gold values at the Micote
target, several kilometres east of the reserve pit.
Operations
Koricancha continued its gradual ramp-up, selling 12,515 ounces of gold during 2017 with average throughput in
Q4 2017 of 118 tonnes per day.
In September 2017, the Company substantially completed a restructure of the Koricancha JV Agreement and
increased its ownership in Koricancha from 75% to 83%.
2018 Outlook
Aurizona construction
The Company’s primary focus is advancing Aurizona toward production, with the objective of pouring gold before
the end of 2018. The project is on schedule and on budget.
Aurizona exploration and resource update
Exploration at Aurizona is currently focused on updating geologic models and refining plans for future drill
campaigns. Commencing in the second half of 2018 the Aurizona exploration team has planned a drill program
focused on resource growth, target development and discovery, including a first pass drill program at the highpriority Tatajuba target, located approximately 4 kilometres along strike to the west of the Piaba pit. Once the
Tatajuba mining permit is received, which is expected in the second half of 2018, exploration can recommence.
The Company also plans to a release a resource update mid-year, incorporating 2017 drilling results from the Piaba
and Piaba West targets.
Castle Mountain exploration and development
The Company expects to release the results of a pre-feasibility study around the end of Q2 2018 and continue
progress towards a full feasibility in 2019, with the objective of restarting production around the end of 2019.
The Castle Mountain exploration team is currently integrating the results of the 2017 program with detailed
geological mapping and updating the existing 3D geological model of the deposit to gain an improved
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understanding of the controls on mineralization. Additionally, a regional geological mapping and prospecting
program is underway and the Company intends to drill more than 30,000 metres commencing later in 2018.
Warintza
In recent months, the Company has been involved in discussions with various stakeholders regarding further
exploration and development at Warintza. Equinox Gold is expanding its local, regional and federal outreach
programs, in cooperation with the government and the Shuar indigenous community, to establish the relationships
and social support required to recommence Warintza exploration activities.
The Company is considering a number of options to surface value from Warintza and its other copper projects,
including joint venturing with a mid-tier or major copper producer to accelerate exploration or potentially spinning
out all three copper assets into a separate investment vehicle in which Equinox Gold would maintain a controlling or
significant interest.
Koricancha operations
Koricancha processes ore purchased from small scale and artisanal miners throughout Peru. Operating activities
resumed in late Q4 2016. The Company is implementing strategies to increase its ore vendor base and steadily
bring additional mineralized feed to the mill, with the objective of ultimately achieving the mill’s processing capacity
of 350 tonnes per day.
Significant corporate transactions
Aurizona project credit facility
On December 20, 2017, Equinox Gold entered into a definitive credit agreement through its wholly-owned
Canadian subsidiary, Aurizona Goldfields Corporation, with Sprott Private Resource Lending (Collector), L.P.
(“Sprott”) to provide an $85 million secured project credit facility (the “Credit Facility”) to be used for the
development, construction and working capital requirements of Aurizona.
Key terms of the Credit Facility:
•

Term of 5 years

•

$85 million in principal
o First advance of $15 million has been drawn
o Subsequent tranches available to the Company on satisfaction of customary conditions

•

Interest at 7%, plus the greater of 3-month US LIBOR or 1%
o 50% of interest costs capitalized to the principal until May 31, 2019

•

Repayable in quarterly instalments from September 2019 to September 2022, with a six-month extension
election to March 2023

•

2.5% arrangement fee payable pro-rata on drawdown of each tranche

•

No requirement for hedging commitments or reserve accounts

•

Penalty-free repayment of outstanding principal and interest after September 2019

•

8,000,000 warrants issued to Sprott with a five-year term and an exercise price of C$1.01
o
1,000,000 of the warrants were issued on draw of first advance.

•

Fixed $20 per ounce production-linked payment on 75% of the first 400,000 ounces, with payments to be
financially settled monthly after the start of production

In addition to the Credit Facility, Sprott has agreed to provide up to $200 million to fund future development projects
and acquisitions (the “Development and Acquisition Facility”), which could include development of Castle Mountain.
The Development and Acquisition Facility is subject to, among other items, Sprott’s due diligence of prospective
projects, negotiation, documentation and approval by Sprott’s investment committee.
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Acquisition of NewCastle Gold and Anfield Gold
On December 22, 2017, the Company completed the NewCastle-Anfield Transaction, under the terms of which
Equinox Gold acquired all outstanding securities of both companies at an exchange ratio of 0.873 Equinox Gold
shares for each NewCastle Gold share and 0.407 Equinox Gold shares for each Anfield Gold share. In total, the
Company issued 226.8 million shares to NewCastle and Anfield shareholders. Each NewCastle Gold and Anfield
Gold warrant and option is exercisable for Equinox Gold common shares, as adjusted in accordance with the
appropriate Exchange Ratio.
After the close of the NewCastle-Anfield Transaction, the Company changed its name from Trek Mining Inc. to
Equinox Gold Corp.
The primary purpose of the NewCastle-Anfield Transaction was to bring Castle Mountain into Equinox Gold’s asset
portfolio. The Company now has two advanced-stage gold projects in well-established mining jurisdictions, with the
potential to increase its gold production to more than 350,000 ounces per year with both Aurizona and Castle
Mountain producing at full capacity.
In addition, the NewCastle-Anfield Transaction expanded the Company’s treasury, bringing $20.3 million in cash
from Anfield’s balance sheet and receivables of $17.0 million (prior to discounting the long-term portion) from the
sale of Anfield’s Coringa project in Brazil.
The NewCastle-Anfield Transaction also expanded the Company’s capital markets profile with a significantly larger
market capitalization, increased liquidity and new strategic shareholders.
After closing of the NewCastle-Anfield Transaction, Ross Beaty was appointed Chairman of Equinox Gold and
acquired approximately 22.5 million common shares of the Company. The shares were purchased pursuant to a
share and debenture purchase agreement between Equinox Gold, Ross Beaty and Sandstorm Gold Ltd.
(“Sandstorm”), whereby Sandstorm sold to Ross Beaty 4.0 million common shares of Equinox Gold and $15.0
million principal of the debenture payable by Equinox Gold to Sandstorm at a combined purchase price of
approximately $18.2 million. The debenture sold to Mr. Beaty was converted to approximately 18.5 million common
shares in early January 2018.
Management and Directors
The Equinox Gold Board of Directors is led by Ross Beaty as Chairman with Christian Milau, Greg Smith, and
Marcel de Groot joining from Equinox Gold, Jacques McMullen and Lenard Boggio joining from NewCastle Gold
and Marshall Koval joining from Anfield Gold. Richard Warke, who was Executive Chairman of NewCastle Gold,
continues with Equinox Gold as a strategic advisor and significant shareholder. Equinox Gold’s corporate office is
in Vancouver, Canada and managed by the previous Trek Mining executive team, with Christian Milau as Chief
Executive Officer and Greg Smith as President.
Business combination with Luna Gold
On March 31, 2017, the Company completed a business combination with Luna Gold (the “Luna Transaction”).
Under the terms of the Luna Transaction, Equinox Gold acquired all outstanding securities of Luna Gold at an
exchange ratio of 1.105 Equinox Gold shares for each Luna Gold share (the “Luna Exchange Ratio”) and holders of
outstanding Luna Gold convertible securities are entitled to acquire common shares of Equinox Gold based on the
Luna Exchange Ratio. On close of the Luna Transaction the Company changed its name from JDL Gold Corp.
(“JDL”) to Trek Mining Inc.
The purpose of the Luna Transaction was to add the Aurizona Project to the Company’s asset portfolio, adding a
flagship, near-term production gold asset to the Company’s portfolio of earlier-stage gold and copper assets. The
key aspects of the Luna Transaction included the following:
•

Purchasing all the outstanding shares of Luna Gold and thereby acquiring its Aurizona Project via the
issuance of 48.4 million Equinox Gold shares;

•

Raising $61.4 million (C$81.4 million), net of financing fees, in cash to fund exploration and development at
Aurizona and to restructure the balance sheet. The cash was raised through the issuance of 41.7 million
units(1), where each unit consists of one common share and one warrant(2);

•

Extinguishing all non-convertible debt of the combined company by:
o Paying $20.8 million in cash to settle the short and long-term notes due to Pacific Road; and
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o

Issuing 19.5 million common shares and 8.5 million warrants(2) to settle a $25.5 million debt facility
due to Sandstorm.
(1) Each unit was priced at C$2.00. 31.7 million units were issued in a non-brokered private placement and 10.0 million
units were issued via a brokered private placement.
(2) One warrant entitles the warrant holder to purchase one common share at a strike price of C$3.00. The warrants are
publicly traded on the TSX-V under the ticker symbol EQX.WT and expire October 6, 2021.

In total, Equinox Gold issued 109.6 million shares and 78.2 million warrants in connection with the Luna
Transaction, related financing and debt repayments.
Acquisition of Gold Mountain and Anthem
On October 6, 2016, the Company completed the acquisition of Gold Mountain Corporation (“Gold Mountain”) and
Anthem United Inc. (“Anthem”). On closing of the transaction, both Gold Mountain and Anthem became whollyowned subsidiaries of the Company. Gold Mountain’s main asset was 100% ownership of the 16,700-hectare Elk
Gold exploration property located in southern British Columbia. Anthem’s main asset was its interest in the
Koricancha Mill in Peru. Anthem’s joint venture partner, EMC Green Group, S.A. (“EMC”), owned the remaining
25% and was the operator of the Koricancha Mill. The Koricancha Mill produces gold for its own account by
processing gold bearing material purchased from small scale and artisanal miners in Peru.
Pursuant to the acquisition agreement, each Gold Mountain common share was exchanged for 1.032 preconsolidated common shares of the Company (the “Gold Mountain Exchange Ratio”) and each Anthem common
share was exchanged for 0.774 pre-consolidated common shares of the Company (the “Anthem Exchange Ratio”).
Holders of each outstanding Gold Mountain convertible security are entitled to acquire that number of preconsolidated common shares of the Company based on the Gold Mountain Exchange Ratio and holders of Anthem
convertible security are entitled to acquire that number of pre-consolidated common shares of the Company based
on the Anthem Exchange Ratio.
As part of the transaction, the outstanding common shares of the Company were consolidated on a 6.45 for 1 basis
with corresponding adjustments to its convertible securities.
Concurrently with the above transaction, the Company closed a private placement financing for 30,240,691 units at
a price of C$2.00 per unit (the “Concurrent Financing”) for gross proceeds of $45.8 million (C$60.5 million). Each
unit issued under the Concurrent Financing comprised one post-consolidation common share and one post
consolidation common share purchase warrant of Equinox Gold. Each warrant entitles the holder to acquire one
common share of Equinox Gold at a price of C$3.00 expiring October 6, 2021. The warrants are listed for public
trading on the TSX-V under the symbol “EQX.WT”.
Mineral and other projects
Aurizona Gold Mine, Maranhão State, Brazil
Aurizona consists of a developed mine camp, past-producing open-pit operation, process plant and associated
infrastructure. Aurizona constitutes a large land package totaling approximately 223,160 hectares that includes the
Aurizona mining license, brownfields exploration properties close to the Aurizona mine site and earlier-stage
greenfields exploration properties that are subject to an earn-in agreement with AngloGold Ashanti Holdings plc
(“AGA”). The brownfield properties, including the Piaba deposit, are subject to a graduated net smelter returns
royalty (“NSR”) to Sandstorm that ranges from 3% to 5%, depending on the price of gold and subject to a
government royalty that is 1.5% of gross gold sales.
On July 31, 2017, Equinox Gold released the results of the Aurizona feasibility study. Construction is underway and
on track to pour gold before the end of 2018.
Proven and probable mineral reserves for Aurizona were estimated in the Aurizona feasibility study at 971,000
ounces of gold at an average grade of 1.52 g/t gold, with 392,000 ounces of gold in the Proven category contained
in 8.4 million tonnes at a grade of 1.44 g/t gold and 579,000 ounces of gold in the Probable category contained in
11.4 million tonnes at a grade of 1.58 g/t gold. Measured mineral resources are estimated at 415,000 ounces of
gold contained in 8.9 million tonnes at a grade of 1.46 g/t gold, with additional Indicated mineral resources
estimated at 1,016,000 ounces of gold contained in 19.4 million tonnes at a grade of 1.63 g/t gold. Measured and
Indicated mineral resources are inclusive of mineral reserves. Aurizona hosts additional inferred resources in the
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open pit of 45,000 ounces of gold contained in 880,000 tonnes at a grade of 1.61 g/t gold and underground inferred
resources of 490,000 ounces of gold contained in 5.1 million tonnes at a grade of 2.99 g/t gold.
The current reserve and resource model for Aurizona outlines a 6.5-year mine life. The Company believes the mine
life can be extended with exploration success. The current mineral reserves are contained within the Piaba and Boa
Esperança deposits, both of which remain open along strike and to depth. The Piaba West target is an
approximately 900-metre long westerly extension of the Piaba pit. During 2017, Piaba West drilling successfully
intersected significant gold mineralization within, below and up to 350 metres along strike of the Piaba gold deposit
reserve pit. The Tatajuba target is situated on the same structure as the Piaba deposit and represents a potential
additional four-kilometre extension along the Piaba Trend. The Company plans to drill near-mine targets in 2018
with the objective of expanding the Aurizona resource base and extending the mine life.
In addition to the near-mine targets, surface mapping and sampling and limited drilling have identified a number of
promising drill targets and more than 50-kilometre of cumulative strike of structures with anomalous to high-grade
soil and rock geochemistry, which provide exploration opportunities longer term. Also, drilling below the current pit
shell indicates high potential opportunities for future underground expansion.
The broader Aurizona land package (the “JV Greenfields”) is being explored in a joint venture with AGA. As per the
joint venture agreement, AGA can earn a 70% interest in the 191,400-hectare JV Greenfields land package by
spending $14.0 million on exploration expenditures over a four-year period until 2020. Equinox Gold will receive all
data from AGA’s exploration activities.
The JV Greenfields are also subject to a 2% NSR to Sandstorm, subject to the Company’s right to reduce the NSR
to 1% for $10.0 million prior to commercial production. The Aurizona Mine license and brownfields properties are
subject to a gold price dependent sliding scale 3% to 5% NSR to Sandstorm.
Castle Mountain Gold Mine, California State, USA
The Castle Mountain heap leach gold mine produced more than 1.3 million ounces of gold from 1992 to 2004,
when production ceased due to low gold prices. The property was successfully reclaimed from 2004 to 2012, but
significant gold resources remain and are considered economic at current gold prices.
An updated NI 43-101 mineral resource at a US$1,300 gold price was announced on September 11, 2017 which
includes Measured Mineral Resources of 135.0 million tonnes grading 0.643 g/t gold containing 2.8 million gold
ounces, Indicated Mineral Resources of 57.2 million tonnes grading 0.64 g/t gold containing 1.2 million gold
ounces, and additional Inferred Mineral Resources of 102.3 million tonnes grading 0.48 g/t gold containing 1.6
million gold ounces.
The Company is currently completing a prefeasibility study for Castle Mountain with the objective of restarting
production in late 2019. Production is contemplated as a two-phase scenario, with Phase 1 processing low-grade
ore using run-of-mine heap leach processing, and Phase 2 ramping up to higher throughput and including
construction of a crusher and mill to process higher-grade ore.
The Company has maintained its permits in good standing since production was shut down. The Castle Mountain
Project currently has a San Bernardino County Conditional Use Permit and a Federal Record of Decision to mine
up 12,329 short tons per day of crushed ore. The Company has the permits and the water supply required to
commence Phase 1 production. The Company is examining additional water source targets that would satisfy
Phase 2 production and preparing a modification to the Castle Mountain Project’s existing environmental impact
study to accommodate the expansion.
Koricancha, Peru
Koricancha processes gold bearing material purchased from small scale and artisanal miners in Peru at a discount
to the prevailing market price. The gold and silver produced is then sold at spot prices for Koricancha’s account.
Subsequent to the acquisition of Koricancha in October 2016, the Company resumed ramping up operations and is
gradually increasing throughput with the objective of ultimately achieving the mill’s capacity of 350 tonnes per day.
In September 2017, the Company substantially completed a restructure of the Koricancha JV Agreement whereby
the Company, through its subsidiaries, became the majority shareholder of EMC Green Group (“EMC”) and EMC
became the primary interest holder in the Koricancha JV Agreement at 99.9%, with the remaining interest held by
the Company’s wholly-owned subsidiary, Oro Proceso. On conclusion of the legal restructuring, the Company,
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through its subsidiaries, increased its ownership in the Koricancha gold mining operation in Peru from 75% to 83%
and the 8% cost of goods sold royalty payable by Koricancha to the Company was eliminated.
The Company has a precious metals sales agreement to sell a portion of refined gold produced by Koricancha (the
“Gold Sales Agreement”). In exchange for delivering 3.5% of gold ounces that are milled and processed by
Koricancha, the Company received an upfront deposit totaling $5.0 million (the “Upfront Deposit”). In addition to
the Upfront Deposit, the Company receives a payment equal to $100 per ounce of gold delivered pursuant to the
Gold Sales Agreement. Once the gold ounces delivered pursuant to the agreement multiplied by the difference
between the market price and $100 per ounce (“gold sales cash flow”) exceeds $6.0 million, the percentage of gold
ounces delivered will be reduced from 3.5% to 2.1%.
Warintza Property, Ecuador
Warintza is located in southeastern Ecuador, in the province of Morona Santiago, 40 kilometres north of the
Mirador copper-gold development project. Warintza is a 100%-owned copper-molybdenum porphyry deposit
consisting of mineral concessions (the “Warintza Concessions”) that cover a total of 26,777 hectares. 10,000
hectares of the Warintza Concessions are subject to a 2% NSR held by Billiton Ecuador B.V. Only a small portion
of the property has been tested to date.
Over the past year the government of Ecuador has been increasing efforts to encourage sustainable and
responsible mining in the country. The Company is in advanced discussions with various stakeholders to allow for
further exploration and development of the project and has hired a full-time employee to focus on advancing
Warintza.
La Verde, Mexico
As part of the NewCastle-Anfield Transaction, Equinox Gold acquired a 60% interest in the La Verde copper
exploration property located in Michoacán State in west-central Mexico (“La Verde”) that is held through a whollyowned Mexican subsidiary. The remaining 40% interest in the project is held by a wholly-owned subsidiary of Teck
Resources Limited.
La Verde is located in west central Mexico, approximately 320 kilometres west of Mexico City and hosts porphyry
copper style mineralization. The La Verde project is currently on care and maintenance while the Company
evaluates its future potential.
Ricardo Property, Chile
The Company holds a 100% interest in Ricardo, an exploration-stage porphyry copper prospect located in the
Chuquicamata mining district of Northern Chile. The project is located along the West Fissure Fault, a crustal
structure that extends for 5,000 kilometres from Chile through Peru and hosts numerous world-class porphyry
deposits including Chuquicamata, Escondida and Zaldivar. Geological evidence suggests that missing segments of
Chuquicamata may have been displaced southward along the West Fissure Fault into the southern portion of the
Ricardo Property.
While Ricardo presents a compelling exploration opportunity, the Company is actively seeking a partner to fund
further exploration of this project.
Elk Gold Property, Canada
The Company’s 100%-owned Elk Gold Property, located near Merritt, BC, is within the Similkameen Mining District
and consists of 27 contiguous mineral claims and one mining lease covering 16,566 hectares.
Approximately 51,500 ounces of gold were produced from Elk Gold between 1992 and 1995 from a test pit and
underground mining exploration. In 2014, a total of 6,597 tonnes of mineralized material with an average grade of
16.7 grams per tonne gold was extracted from a bulk sample pit, for total production of 3,696 troy ounces of gold.
The existing bulk sample permit allows for the extraction of 11,000 tonnes of mineralized material. Thus far 6,710
tonnes have been removed, leaving a permitted allowance of 4,290 tonnes of mineralized material.
The Company believes that Elk Gold has production and exploration potential and is considering its options to
realize value from this project.
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Financial results
Selected financial results for the three months and year ended December 31, 2017
Selected consolidated results for the three months and years ended December 31, 2017 and 2016 are summarized
below:
Three months ended
December 31,
2017
2016
$
5.7
0.9
(7.3)
(2.1)
(1.6)
(1.2)

$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

$

Care and maintenance expenses
Exploration expenses
General and administration
Loss from operations
Other income (expenses)
Net income (loss)
Other comprehensive income (loss)
Comprehensive income (loss)
Net income (loss) per share attributable to
Equinox Gold shareholders:
Basic
Diluted

$

$

Years ended
December 31,
2017
2016
$
15.5
1.1
(18.9)
(2.3)
(3.4)
(1.2)

(2.6)
(3.4)
(4.8)

(0.2)
(0.7)

(8.7)
(8.3)
(10.8)

(1.0)
(1.1)

(12.4)
(13.2)
(26.0)
(0.7)
(26.7)

(2.1)
1.9
(0.2)
0.3
0.1

(31.2)
14.1
(17.4)
(0.6)
(18.0)

(3.4)
0.7
(2.7)
(0.5)
(2.2)

(0.13)
(0.13)

$

0.01
0.01

$

(0.11)
(0.11)

$

(0.09)
(0.09)

As a result of three business combinations, the NewCastle-Anfield Transaction in Q4 2017, the Luna Transaction in
Q1 2017 and the JDL Transaction in Q4 2016, variances between the financial results for the three months and
years ended December 31, 2017 and 2016 are not readily comparable. The comparison of quarter-by-quarter
variances included in the following section is more relevant.
Selected audited consolidated balance sheet amounts as December 31, 2017, 2016 and 2015 are summarized
below:
December 31, December 31,
2017
2016
$
$
486.3
89.9
$
$
90.4
21.1

$ in millions
Total assets
Total non-current liabilities
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December 31,
2015
$
1.7
$
-

Selected quarterly information
The following tables set out selected unaudited consolidated quarterly results for the last eight quarters through
December 31, 2017:
$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

December 31, September 30,
2017
2017
$

5.7
(7.3)
(1.6)

Care and maintenance expenses (2)
Exploration expenses
General and administration
Loss from operations
Other income (expenses)
Net income (loss)
Other comprehensive income (loss)
Comprehensive income (loss)
Net income (loss) per share attributable to
Equinox Gold shareholders:
Basic
Diluted
$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

$

$

4.0
(4.9)
(0.9)

June 30,
2017
$

$

2.6
(3.0)
(0.4)

(2.6)
(3.4)
(4.8)

(3.0)
(1.9)
(2.7)

(3.1)
(2.5)
(2.3)

(0.4)
(1.0)

(12.4)
(13.2)
(26.0)
(0.7)
(26.7)

(8.5)
2.9
(5.6)
(0.2)
(5.8)

(8.5)
20.0
11.5
(0.0)
11.5

(1.9)
4.4
2.6
0.4
3.0

(0.13)
(0.13)

$

(0.03)
(0.03)

$

0.07
0.03

$

June 30,
2016

December 31, September 30,
2016(1)
2016
$

3.2
(3.8)
(0.6)

March 31,
2017

$

March 31,
2016
$

1.1
(2.3)
(1.2)

-

Exploration expenses
General and administration

(0.2)
(0.7)

(0.2)
(0.2)

(0.2)
(0.1)

(0.4)
(0.2)

Loss from operations
Other (expenses) income
Net loss
Other comprehensive (loss) income
Comprehensive loss
Net income (loss) per share attributable to
Equinox Gold shareholders, basic and diluted

(2.1)
1.9
(0.2)
0.3
0.1

(0.4)
(0.3)
(0.7)
(0.1)
(0.8)

(0.3)
(0.6)
(0.9)
(0.0)
(0.9)

(0.6)
(0.3)
(0.9)
(0.3)
(0.6)

$

0.01

$

(0.01)

$

-

0.04
0.02

(0.05)

$

-

(0.08)

(1) There are no comparative results for revenue, cost of sales and gross margin (loss) prior to Q4 2016 as Koricancha was acquired in Q4
2016.
(2) There are no comparative results for care and maintenance expenses prior to Q2 2017 as Aurizona was acquired on March 31, 2017.

Revenue for Q4 2017 was $5.7 million on sales of 4,514 ounces of gold, compared to revenue of $4.0 million for
Q3 2017 from the sale of 3,195 ounces of gold and $3.2 million for Q2 from the sale of 2,545 ounces of gold.
Koricancha purchases all mill feed that it processes from third-party vendors. During the three months ended
December 31, 2017, it purchased 9,706 tonnes; three months ended September 30, 2017, it purchased 6,959
tonnes; and three months ended June 30, 2017, it purchased 5,609 tonnes. Ore sourcing during the first half of the
year was negatively impacted by higher than normal rainfall in Peru that affected the ability of its vendors to mine
and transport material.
Cost of sales reflects expenditures to purchase mineralized mill feed, processing costs and general and
administration expenses at Koricancha incurred in the production of gold. The majority of these costs comprise
mineralized mill feed purchase costs and consumption materials such as fuel, reagents and spares. Plant and
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administrative payroll and contracts for various services on site make up the remaining balance.
Cost of sales also includes amortization associated with the Koricancha plant. Cost of sales before inventory
adjustments can vary on a quarter-by-quarter basis, subject to throughput, changes in input costs and foreign
currency fluctuations. Koricancha gold sales started in December 2016. All start-up expenditures incurred in Q4
2016 were expensed.
Exploration expenses increased to $3.4 million in Q4 2017 from $1.9 million in Q3 2017 and $2.5 million in Q2
2017. In Q4, the Company expanded an exploration program at Aurizona, focusing on near-mine targets west and
east of the current ore reserve.
General and administration in Q4 2017 increased to $4.8 million from Q3 2017’s $2.7 million and from $2.3 million
in Q2 2017. The increase in general and administration expenditures in Q4 2017 over prior quarters is a result of
$1.0 million in non-cash, share-based compensation expenses related to the issuance of restricted share units that
vested on announcement of full funding of Aurizona construction and to the payment of $0.9 million in short-term
incentive compensation.
During Q4 2017, the Company recorded a non-cash loss of $9.0 million on change in fair value of derivative
liabilities that is recorded in other income, compared to a non-cash gain of $2.0 million in Q3 2017 and a non-cash
gain of $10.9 million in Q2, 2017. The Company’s share purchase warrants are considered derivatives as they are
to be settled in Canadian dollars and the US dollar is the Company’s functional currency. Accordingly, the
Company’s share purchase warrants are classified and accounted for as derivative liabilities at fair value through
profit or loss. The fair value of the warrants is determined using the Black Scholes option pricing model at the
period-end date or the market price on the TSX-V for warrants that are trading. The decrease in share price results
in a gain of $18.7 million for the year ended December 31, 2017.
During Q4 2017, the Company incurred finance costs of $1.2 million in non-cash interest on its debenture with
Sandstorm. In addition, in Equinox Gold’s acquisition of Anfield, the Company expensed $2.5 million of
consideration that was in excess of the fair values of the Anfield assets and liabilities. These amounts are offset by
$1.0 million of non-cash accretion was that recorded on reclassifying Brazil long-term VAT receivables, that had
been recorded at a discount, to current receivables without any discount.
The Company sold marketable securities classified as available-for-sale investments during Q4 2017 for a loss of
$0.1 million. During Q3 and Q2 2017, the company realized a gain of $0.4 million and a loss of $0.5 million,
respectively on its sale of available-for-sale investments.
Liquidity and capital resources
Working capital
At December 31, 2017, Equinox Gold had $71.3 million in cash and marketable securities (December 31, 2016 –
$41.4 million), which included $15.0 million of cash from a debt draw in late 2017.
Working capital at the end of 2017 was $55.8 million, up from $44.6 million as at December 31, 2016.
As at December 31, 2017, current accounts receivable and deposits were $11.8 million (December 31, 2016 – $3.4
million) composed of $4.3 million (December 31, 2016 – $2.4 million) of value-added taxes receivable from the
Brazilian and Peruvian governments; $4.9 million (December 31, 2016 – $nil) is receivable from Serabi Gold plc
and due in late March 2018 from the sale of Anfield’s Coringa project that closed just immediately prior to the close
of the NewCastle-Anfield Transaction; and $0.6 million in miscellaneous receivables, advances and prepaid
expenses.
Inventory at December 31, 2017 totalled $3.2 million, up from $1.2 million at December 31, 2016. As at December
31, 2017, there was supplies inventory of $0.7 million, work-in-process of $1.9 million, and finished goods of $0.6
million (December 31, 2016 – $0.1 million, $1.1 million and $nil, respectively).
Included in current liabilities at December 31, 2017 is the current portion of the Company’s debenture of
$14.8 million (December 31, 2016 – $nil). It was sold by Sandstorm to the Chairman of Equinox Gold, Ross Beaty,
and converted to 18.5 million shares in early January 2018 as described on page 6 of this MD&A.
Accounts payable and accrued liabilities at the end of 2017 were $15.2 million (December 31, 2016 – $0.8 million).
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The Credit Facility includes financial covenants, that include, amongst others, requiring the Company to maintain
minimum cash and working capital balances.
As at December 31, 2017, the Company has a cash balance of $68.0 million, positive working capital and a project
debt facility that, when combined, the Company believes are sufficient to fund construction of new and expanded
infrastructure at Aurizona, other required activities to achieve a planned mine restart at Aurizona in late 2018, as
well as the Company’s other current operations and business objectives for the next twelve months. However, the
Company has incurred operating losses to date and has limited history of revenue from operations. The
Company’s ability to continue as a going concern in the longer term is dependent on successful execution of its
business plan and ultimately generating net income and positive cash flow from mining and milling operations.
Cash flow
Cash flow used in operations for the year ended December 31, 2017 was $25.6 million (year ended December 31,
2016 – used $7.0 million). The increase in cash used in operations over the prior year is due primarily to engaging
in activities that had no such expenditure in 2016 and inclusion of activities from entities acquired in 2017. For
example, care and maintenance for Aurizona was $8.7 million in 2017 and $nil 2016. The Company had active
exploration at Aurizona in 2017, completing the feasibility study and performing growth exploration focused on the
western and eastern peripheries of the existing Aurizona reserve. These exploration activities resulted in
approximately $8.3 million of expenditure for 2017, compared to $1.0 million for 2016 when exploration activities
were minimal. Also, as a result of the merged and restructured company, general and administration cash costs
increased significantly compared to those of 2016.
Cash flow used in investing activities for the year ended December 31, 2017 was $0.5 million (year ended
December 31, 2016 – generated $2.1 million). As to 2017 investing activities, during the year, Equinox Gold spent
$21.6 million (2016 – $nil) on pre-development assets at Aurizona. This expenditure was offset by cash of $19.2
million received on acquisitions of Luna Gold, Anfield and NewCastle (2016 – receipt of $1.9 million on acquisition
of Anthem United and Gold Mountain) and by receipt of proceeds on sale of available-for-sale investments of $2.2
million (2016 – receipt of $0.2 million).
Cash flows provided by financing activities for the year ended December 31, 2017 totalled $53.5 million (year
ended December 31, 2016 – $44.2 million). The Company received $61.4 million net proceeds from brokered and
non-brokered private placements that were completed in conjunction with the Luna Transaction in Q1 2017 and
$12.8 million of debt drawn in Q4 2017, which is net of $2.2 million of debt financing fees. Offsetting the funds
received from financing activities was the cash settlement of $20.8 million of debt acquired as part of the Luna
Transaction.
Share capital transactions
See “Business combination with NewCastle Gold and Anfield Gold” and “Business combination with Luna Gold” for
descriptions of the share capital issued in conjunction with those transactions.
Of the gross proceeds raised in conjunction with the Luna Transaction of $62.6 million ($61.4 million net of
financing fees), $14.1 million was allocated to the warrants and $48.5 million was allocated to common shares.
The fair value of the warrants issued was calculated using the market price on the TSX-V.
The Company issued common shares in conjunction with the following transactions during 2017:
# Shares
Balance December 31, 2016

67,482,953

Issued on acquisition of Luna Gold
Issued on acquisition of NewCastle
Issued on acquisition of Anfield
Issued in financings
Issued to settle debt
Issued on exercise of warrants, stock options and RSU’s

48,446,123
178,251,427
48,525,886
41,709,586
19,459,538
873,531

Balance December 31, 2017

404,749,044
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Outstanding share data
As at the date of this report, the Company had 445,792,420 common shares issued and outstanding, 15,779,779
common shares issuable under stock options, 116,587,166 common shares issuable under share purchase
warrants and 5,172,013 common shares issuable under restricted share units. The fully diluted outstanding share
count is 583,331,378.
Commitments and contingencies
At December 31, 2017, the Company had the following contractual obligations outstanding:
($’000s)
Debenture
Interest on debenture
Credit facility
Secured debt
Accounts payable and
accrued liabilities
Purchase commitments
Lease commitments
Total

$

$

Total
30,000 $
6,357
19,713
825

Within 1
year
10,000 $
4,827
681
825

1-2
years
10,000 $
1,019
3,454
-

2-3
years
10,000 $
511
4,836
-

3-4
years
- $
5,154
-

4–5
years
Thereafter
- $
5,588
-

15,156
20,112
693
92,856 $

15,156
20,087
376
51,952 $

25
204
14,702 $

113
15,460 $

5,154 $

5,588 $

-

Due to the nature of the Company’s operations, various legal, tax, environmental and regulatory matters are
outstanding from time to time. By their nature, contingencies will only be resolved when one or more future events
occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment and
estimates of the outcome of future events. While the outcomes of these matters are uncertain, based on upon the
information currently available, the Company does not believe that these matters in aggregate will have a material
adverse effect on its consolidated financial statements. In the event that management’s estimate of the future
resolution of these matters changes, the Company will recognize the effects of these changes in its consolidated
financial statements in the appropriate period relative to when such changes occur.
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and labour
related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside counsel to
assess the likelihood that the Company will ultimately incur a material cash outflow to settle the claim. To the extent
management believes it is probable that a cash outflow will be incurred to settle the claim, a provision for the
estimated settlement amount is recorded. As of December 31, 2017, the Company recorded a legal provision for
these items totaling $2.8 million.
The Company is appealing federal income and municipal value-added tax assessments in Brazil. Brazilian courts
can require a taxpayer to post cash or a guarantee for the disputed amount before the courts will hear an appeal. It
can take up to five years to complete an appeals process and receive a final verdict. The Company will likely in the
future have to post security by way of cash, insurance bonds or equipment pledges with respect to certain federal
income and municipal tax assessments being appealed, the amounts and timing of which are uncertain. The
Company and its advisor believe that the federal income and municipal tax assessments which are under appeal
are wholly without merit and no provision has been recorded with respect to these matters.
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain offshore
bank accounts and are required to register all transactions resulting in deposits into and payments out of those
accounts. The Company has identified that in certain instances it has not registered all transactions. The Company
has been advised by its tax and foreign trade legal advisors that the maximum fines imposable under statute that
could result from non-compliance are up to 15% of the unreported foreign currency transaction, with a five-year
statute of limitations.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the Company’s
financial performance, cash flows and results of operations.
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Related party transactions
Key management personnel consists of the Company’s Chief Executive Officer, President, Chief Operating Officer,
and Chief Financial Officer. Management received salaries and short-term incentive compensation of $1.6 million
during 2017 (2016 – $0.2 million) and non-cash long-term incentive compensation of $1.0 million (2016 – $0.1
million). Director remuneration for non-executive members of the Company’s Board totaled $0.2 million in 2017
(2016 – $nil).
Ross Beaty is a related party of the Company. The purpose of the amendment of the debenture with Sandstorm
pursuant to the Beaty Transaction was to incentivize Ross Beaty to act as chairman of Equinox Gold following
closing of the NewCastle-Anfield Transaction.
Risk and uncertainties
Financial instrument risk exposure
The Board of Directors approves and monitors the risk management process. The Company is exposed in varying
degrees to three types of risks related to financials instruments:
Credit risk: The risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its
contractual obligations, and arises principally from the Company’s financial assets.
The Company is primarily exposed to credit risk on its cash and cash equivalents, accounts receivable, due from
Serabi Gold plc and reclamation bonds. Credit risk exposure is limited through maintaining its cash and equivalents
and short-term investments with high-credit quality financial institutions and instruments. The carrying value of these
financial assets totaling $86.3 million represents the maximum exposure to credit risk.
Liquidity risk: The risk that the Company will not be able to meet its financial obligations as they become due. The
Company ensures that there is sufficient capital in order to meet short term business requirements after taking into
account the Company’s holdings of cash and cash equivalents. The Company believes that these sources will be
sufficient to cover the expected short and long-term cash requirements.
Market risk: the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market prices comprise three types of risk: price risk; interest rate risk and foreign
currency risk. Financial instruments affected by market risk include cash and cash equivalents, accounts
receivable, available for sale investments, reclamation deposits, accounts payable and accrued liabilities, debt and
derivatives.
Interest rate risk: The Company’s interest rate risk arises primarily from the interest received on cash and
short-term deposits and interest paid on floating rate borrowings.
Deposits are invested on a short-term basis to enable adequate liquidity for payment of operational and
capital expenditures. The Company does not believe that it is exposed to material interest rate risk on its
cash and short-term deposits.
The Company is exposed to interest rate risk due to the floating rate interest on the Sprott Credit Facility. As
the Credit Facility was entered into at the end of the year, a 10% change in interest rates at the reporting
date would not have a material effect on net income or loss in the year
Price risk: The risk that the fair value or future cash flows of the Company’s financial instruments will
fluctuate because of changes in market prices. The Company holds certain investments in available-for-sale
equity securities which are measured at fair value, being the closing share price of each equity security, at
the balance sheet date. The Company is exposed to changes in share prices which would result in gains and
losses being recognized in other comprehensive income.
Foreign currency risk: The Company is subject to foreign exchange rate fluctuations with respect to United
States, Canadian and Brazilian, Mexican, Peruvian, Chilean and Guatemalan currencies. The Company has
traditionally raised its funds through equity issuances, which are priced in Canadian dollars. However, the
Company incurs expenditures in Canadian and US dollars, Brazilian Reis as well as the currencies of
Mexico, Peru, Chile and Guatemala. The Company may suffer losses due to adverse foreign currency
fluctuations.
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Financial assets and liabilities denominated in currencies other than the US dollar are as follows:
($’000)

Brazilian reals
Canadian dollars
Peruvian sols
Chilean peso
Mexican peso

$

$

December 31, 2017
Financial
Financial
Assets
Liabilities
31,402 $
5,909
5,956
4,186
1,235
1,267
37
18
11
38,641 $

$

11,380 $

December 31, 2016
Financial
Financial
Assets
Liabilities
- $
18,471
416
2,751
219
2
3
12
21,236

$

638

Capital risk management
The Company’s primary objective when managing capital is to ensure that it will be able to continue as a going
concern and that it has sufficient ability to satisfy its capital obligations and ongoing operational expenses, as well
as have sufficient liquidity to fund suitable business opportunities as they arise.
The capital of the Company consists of shareholders’ equity, as well as cash and cash equivalents and credit
facility. The Company manages its capital structure and make adjustments to it as necessary. In order to maintain
the capital structure, the Company may, from time to time, issue or buy back equity, repay debt, or sell assets. The
Company manages and makes adjustments to its capital structure in light of economic conditions. The Company,
upon approval from its Board of Directors, intends to balance its overall capital structure through new share issues
or by undertaking other activities as deemed appropriate under the specific circumstances.
Pacific Road has certain non-dilution rights pursuant to an investment agreement dated May 7, 2015 whereby as
long as Pacific Road holds at least 5% of Equinox Gold's common shares, Pacific Road has the right to maintain all
or a portion of its ownership interest in the Company following any new issuance of Equinox Gold common shares.
Other risks factors
The following risk factors could materially affect the Company’s business, financial condition or results of operations
and could cause actual events to differ materially from those described in forward-looking statements. In such an
event, the market prices of the Company’s securities could decline and investors could lose all or part of their
investments. The risks include but are not limited to those risks set forth below in addition to those discussed in:
•

the Joint Management Information Circular of the Company and JDL dated February 22, 2017 relating to
the arrangement between the Company and JDL and filed under the Company’s profile on SEDAR; and

•

the Joint Management Information Circular of NewCastle Gold and Anfield Gold dated November 14, 2017
relating to the arrangement between the Company, NewCastle Gold and Anfield Gold, filed under the
NewCastle Gold and Anfield Gold profiles on SEDAR.

Acquisition or Business Arrangement
Through the Luna Transaction and the NewCastle-Anfield Transaction the Company sought and will continue to
seek new mining and development opportunities in the mining industry. In pursuit of such opportunities, we may fail
to select appropriate acquisition targets or negotiate acceptable arrangements, including arrangements to finance
acquisitions or integrate the acquired businesses and their workforce into the Company. Ultimately, any
acquisitions would be accompanied by risks, which could include change in commodity prices, difficulty with
integration, failure to realize anticipated synergies, significant unknown liabilities, delays in regulating approvals and
exposure to litigation. Any material issues that we encounter in connection with an acquisition could have a
material adverse effect on our business, results or operations and financial position.
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Mineral Reserves and Mineral Resources
Mineral reserves and mineral resources are estimates only and no assurance can be given that the anticipated
tonnages and grades will be achieved, that the indicated level of recovery will be realized or that Mineral Reserves
can be mined or processed profitably. There are numerous uncertainties inherent in estimating mineral reserves
and mineral resources, including many factors beyond our control. Such estimation is a subjective process, and the
accuracy of any mineral reserve or mineral resource estimate is a function of the quantity and quality of available
data and of the assumptions made and judgments used in engineering and geological interpretation. Short term
operating factors relating to the mineral reserves, such as the need for orderly development of the ore bodies or the
processing of new or different ore grades, may cause the mining operation to be unprofitable in any accounting
period. In addition, there can be no assurance that gold, silver and copper in small scale laboratory tests will be
duplicated in larger scale tests under on-site conditions or during production.
Fluctuation in gold, silver and copper prices, results of drilling, metallurgical testing and production and the
evaluation of mine plans subsequent to the date of any estimate may require revision of such estimate. Any
material reductions in estimates of mineral reserves and mineral resources, or of our ability to extract these mineral
reserves, could have a material adverse effect on our results of operations and financial condition of the Company.
Inferred mineral resources that are not mineral reserves do not have demonstrated economic viability and have a
great amount of uncertainty as to their existence, and great uncertainty as to their economic and legal feasibility. A
significant amount of exploration work must be completed in order to determine whether an inferred mineral
resource may be upgraded to a higher category.
Operating Risk – Koricancha
The Company operates an industrial gold and silver processing plant in Peru which is subject to risks normally
encountered in exploration, development, production of gold and silver including flooding, fire, metal loses, periodic
interruption due to inclement or hazardous weather conditions and other conditions that would impact the
processing. Other risks include construction and maintenance activities, availability of skilled labour and specialized
equipment, availability and cost of appropriate desorption and refining arrangements, environmental and other
governmental approval and permit requirements, the availability and cost of mineralized feed for processing, the
availability of funds to finance additional operating, construction and development activities, potential opposition
from non-governmental organizations, environmental groups, local groups or local inhabitants which may delay or
prevent operating or development activities, potential increases in operating costs due to changes in the cost of
fuel, power, materials and supplies, and delays in recovering value-added taxes or other amounts receivable from
various governmental and non-governmental counter parties. In particular, production at the Koricancha Mill has
previously been significantly affected by the longer than expected timeline to establish initial and regular recovery
of value added taxes in Peru. Regular recovery of value added taxes in Peru is critical to the economic success of
the Koricancha Mill. While the Company is confident that long-term regular recovery of value added taxes will be
established, the Company cannot assure investors that such taxes will be recovered or that its activities will result
in profitable processing operations.
Construction Risk
The Company is re-developing the Aurizona Project, a past-producing open pit mine and gold processing plant and
early works construction has been underway since third quarter of 2017. Construction of a project requires
substantial expenditures and is prone to material cost overruns versus budget. The capital expenditures and time
required to re-develop Aurizona or develop any new mines are considerable and changes in cost or construction
schedules can significantly increase both the time and capital required to build the project.
Construction costs and timelines can be impacted by a wide variety of factors, many of which are beyond the
control of the Company. These include, but are not limited to, weather conditions, ground conditions, availability of
appropriate rock and other material required for construction, availability and performance of contractors and
suppliers, delivery and installation of equipment, design changes, accuracy of estimates and availability of
accommodations for the workforce. Project development schedules are also dependent on obtaining and
maintaining governmental approvals and timeline to obtain such approvals is often beyond the control of the
Company (see “Government Regulation Risk” below). A delay in start up of commercial production would increase
capital costs and delay receiving revenues,
Given the inherent risks and uncertainties associated with construction for re-development of the Aurizona Mine,
there can be no assurance that the construction will continue in accordance with current expectations or at all, or
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that construction costs will be consistent with the budget, or that the mine will operate as planned.
Commodity Price Risk
The price of our common shares, our financial results and exploration, and our development and mining activities in
the future may be materially adversely affected by declines in the price of gold, silver, and copper. Gold, silver and
copper prices fluctuate widely and are affected by numerous factors beyond our control, such as the sale or
purchase of metals by various central banks and financial institutions, interest rates, exchange rates, inflation or
deflation, fluctuation in the value of the United States dollar and foreign currencies, global and regional supply and
demand, and the political and economic conditions of major metals-producing and metals-consuming countries
throughout the world. The prices of gold, silver and copper have fluctuated widely in recent years, and future price
declines could cause continuous development of and commercial production from our properties to be uneconomic.
Future production from our mining properties is dependent on gold, silver and copper prices that are adequate to
make these properties economically viable.
Financing and Share Price Fluctuation
The Company has limited operating cash flow. Although the company has a Credit Facility and Development and
Acquisition Facility with Sprott (see “Indebtedness Risk” below), there is no guarantee that additional funding will be
available for further development of its projects. Further activities may depend on the Company’s ability to obtain
financing through equity or debt financing and failure to obtain this financing may result in delay or indefinite
postponement of its activities.
Securities markets have experienced a high degree of price and volume volatility, and the market price of securities
of many companies have experienced wide fluctuations which have not necessarily been related to their operating
performance, underlying asset values or prospects. Additionally, companies like Equinox Gold that are listed on
the TSX Venture Exchange often experience periods where their shares are thinly traded. There can be no
assurance that these kinds of share price fluctuations or lack of liquidity will not occur in the future, and if they do
occur, we do not know how severe the impact may be on the Company’s ability to raise additional funds through
equity issues.
Indebtedness Risk
As of December 31, 2017, we had aggregate consolidated indebtedness of, $51.3 million. As a result of this
indebtedness, we are required to use a portion of our cash flow to service principal and interest on our debt, which
will limit the cash flow available for other business opportunities. Our ability to make scheduled payments of the
principal or, to pay interest on, or to refinance our indebtedness depends on our future performance, which is
subject to economic, financial, competitive and other factors beyond our control. Our ability to refinance our
indebtedness will depend on the capital markets and our financial condition at such time. We may not be able to
engage in any of these activities or engage in these activities on desirable terms, which could result in a default on
our debt obligations.
International Interests
Changing political situations may affect the manner in which the Company operates. The operations of the
Company are conducted in the United States, Brazil, Ecuador, Peru, Chile, Mexico and Canada and are exposed
to various levels of political, economic, currency and other risks and uncertainties. These risks and uncertainties
include, but are not limited to: terrorism, hostage taking, military repression, crime, political instability, currency
controls, extreme fluctuations in currency exchange rates, high rates of inflation, uncertainty of the rule of law and
legal system, corruption of public officials and/or courts of law, labour unrest, the risks of war or civil unrest,
expropriation and nationalization, renegotiation or nullification of existing concessions, licenses, permits, approvals
and contracts, illegal mining, changes in taxation policies, restrictions on foreign exchange and repatriation, and
changing political conditions and governmental regulations relating to foreign investment and the mining business.
The Company’s continues to work with local community and Ecuadorian government agencies regarding its
Warintza Project in Ecuador which was the subject of an occupation of the exploration camp in 2006. There are no
assurances that exploration at the Warintza Project can proceed until a mutually satisfactory resolution of the
outstanding issues is achieved. The occurrence of mining regime changes in both the developed and developing
countries adds uncertainties that cannot be accurately predicted and any future material adverse changes in
government policies or legislation in the jurisdictions in which we operate that affect foreign ownership, mineral
exploration, development of mining activities, may affect our viability and profitability.
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Government Regulation Risk
The processing, development and exploration activities of the Company are subject to various laws governing
prospecting, development, production, exports, imports, taxes, labour standards and occupational health and
safety, mine safety, toxic substances, waste disposal, environmental protection and remediation, protection of
endangered and protected species, land use, water use, land claims of local people and other matters. No
assurance can be given that new rules and regulations will not be enacted or that existing rules and regulations will
not be applied in a manner which could have an adverse effect on the Company’s financial position. Amendments
to current laws, regulations and permits governing development activities and activities of mining and exploration
companies, or more stringent or different implementation, could have a material adverse impact on the Company’s
financial position, or could require abandonment or delays in the development of new mining properties. Failure to
comply with any applicable laws, regulations or permitting requirements may result in enforcement actions against
the Company, including orders issued by regulatory or judicial authorities causing process, development or
exploration activities to cease or be curtained or suspended, and may include corrective measures requiring capital
expenditures, installation of additional equipment or remedial actions (see also “Permitting” below). The Company
is currently appealing a municipal tax assessment in Brazil (see “Litigation and Legal Proceedings Risk” below).
The Company could be forced to compensate those suffering loss or damage by reason of its processing,
development or exploration activities and could face civil or criminal fines or penalties imposed for violations of
applicable laws or regulations. Any such regulatory or judicial action could materially increase the Company’s
operating costs and delay or curtail or otherwise negatively impact the Company’s activities.
Anti-corruption Laws
Our operations are governed by, and involve interactions with, many levels of government in numerous countries.
We are required to comply with anti-corruption and anti-bribery laws, including the Canadian Corruption of Foreign
Public Officials Act and the U.S. Foreign Corrupt Practices Act, as well as similar laws in the countries in which we
conduct business. In recent years, there has been a general increase in both the frequency of enforcement and the
severity of penalties under such laws, resulting in greater scrutiny and punishment to companies convicted of
violating anti-corruption and anti-bribery laws. Furthermore, a company may be found liable for violations by not
only its employees, but also by its contractors and third-party agents. Our internal procedures and programs may
not always s be effective in ensuring that we, our employees, contractors or third-party agents will comply strictly
with such laws. If we become subject to an enforcement action or in violation of such laws, this may have a material
adverse effect on our reputation, result in significant penalties, fines and/or sanctions imposed on us, and/or have a
material adverse effect on our operations.
Permitting
The Company’s processing, development and exploration activities are subject to receiving and maintaining
licenses, permits and approvals (collectively, “permits”) from appropriate governmental authorities. Before any
development on any of its properties the Company must receive numerous permits. The Company may be unable
to obtain on a timely basis or maintain in the future all necessary permits to explore and develop its properties,
commence construction or operation of mining facilities and properties or maintain continued operations. Delays
may occur in connection with obtaining necessary renewals of permits for the Company’s existing operations and
activities, additional permits for existing or future operations or activities, or additional permits associated with new
legislation. It is possible that previously issued permits may become suspended or revoked for a variety of
reasons, including through government or court action. We can provide no assurance that we will continue to hold
or obtain, if required to, all permits necessary to develop or continue operating at any particular site which could
adversely affect our operations.
Mining Exploration and Development
The Company’s mineral projects are at various stages of exploration and development with only the Koricancha
mill currently in operations (see “Mill Feed and Commercial Operation”). The exploration for and development of
mineral deposits involves significant risks. Few properties that are explored are ultimately developed into
producing mines. Major expenses are typically required to locate and establish mineral reserves. Substantial
expenditures are required to establish reserves through drilling, to develop processes to extract the resources and,
in the case of new properties, to develop the extraction and processing facilities and infrastructure at any site
chosen for extraction. Development of the Company’s mineral projects will only follow upon obtaining satisfactory
results. Exploration and development of natural resources involves a high degree of risk and few properties which
are explored are ultimately developed into producing properties. There is no assurance that the Company’s
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exploration and development activities will result in any discoveries of commercial bodies of ore. There is also no
assurance that, even if commercial quantities of ore are discovered, any of Company’s mineral projects will be
brought into commercial production. Whether a mineral deposit will be commercially viable depends on a number
of factors, some of which are: the particular attributes of the deposit, such as attributes of the deposit, accuracy of
estimated size, continuity of mineralization, average grade, proximity to infrastructure, availability and cost of water
and power, anticipated climatic conditions, commodity prices which are highly cyclical; and government regulations,
including regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting of minerals
and environmental protection. The exact effect of these factors cannot be accurately predicted but the combination
of these factors may result in the Company being unable to receive an adequate return on invested capital.
The processes of exploration, development and operations also involve risks and hazards, including environmental
hazards, industrial accidents, labour disputes, unusual or unexpected geological conditions or acts of nature.
These risks and hazards could lead to events or circumstances, which could result in the complete loss of a project
or could otherwise result in damage or impairment to, or destruction of, mineral properties and future production
facilities, environmental damage, delays in exploration and development interruption, and could result in personal
injury or death.
Although the Company evaluates the risks and carries insurance policies to mitigate the risk of loss where
economically feasible, not all of these risks are reasonably insurable and insurance coverages may contain limits,
deductibles, exclusions and endorsements. The Company cannot assure that its coverage will be sufficient to meet
its needs. Such a loss may have a material adverse effect on the Company. See “Insured and Uninsured Risks”
below for more details.
Environmental Risks and Hazards
The activities of the Company are subject to environmental regulations issued and enforced by government
agencies in various jurisdictions where we operate. These regulations mandate, among other things, the
maintenance of air and water quality standards and land reclamation. They also set out limitations on the
generation, transportation, storage and disposal of solid and hazardous waste. Environmental legislation is
evolving in a manner that will likely, in the future, require stricter standards and enforcement, increased fines and
penalties for non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. We can provide no assurance
that future changes in environmental regulation will not adversely affect our results of operations. Failure to comply
with these laws, regulations and permitting requirements may result in enforcement actions, including orders issued
by regulatory or judicial authorities causing operations to cease or be curtailed, and may include corrective
measures requiring capital expenditures, installation of additional equipment, or remedial actions. Parties engaged
in mining operations or in the exploration or development of mineral properties may also be required to
compensate those suffering loss or damage by reason of the mining activities and may have civil or criminal fines
or penalties imposed for violations of applicable laws or regulations. The occurrence of any environmental violation
or enforcement action may have an adverse impact on our reputation and could adversely affect our results of
operations. Furthermore, environmental hazards may exist on the properties on which we hold interests that are
unknown to us at present and which have been caused by previous or existing owners or operators of the
properties.
Foreign Exchange Transaction Registration Compliance
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain offshore
bank accounts and are required to register all transactions resulting in deposits into and payments out of those
accounts. The Company has identified that in certain instances it has not registered all transactions. The
Company has been advised by its tax and foreign trade legal advisors that the maximum fines imposable under
statute that could result from non-compliance are up to 15% of the unreported foreign currency transaction, with a
five-year statute of limitations.
Changes in Climate Conditions
Governments are moving to introduce climate change legislation and treaties at the international, national,
state/province and local levels. Regulation relating to emission levels (such as carbon taxes) and energy efficiency
is becoming more stringent. If the current regulatory trend continues, we expect that this will result in increased
costs. In addition, physical risk of climate change may also have an adverse effect on our operations. These risks
include: sea level rise, extreme weather events, and resource shortages due to disruption of delivery item. We can
provide no assurance that efforts to mitigate the risks of climate changes will be effective and that the physical risks
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of climate change will not have an adverse effect on our operations.
Defects in the Title
Title insurance is not available for our properties, and our ability to ensure that we have obtained a secure claim to
individual mineral properties or mining concessions may be severely constrained. We have not conducted surveys
of all of the claims in which we hold direct or indirect interests and, therefore, the precise area and location of such
claims may be in doubt. We can provide no assurances that there are no title defects affecting our properties.
Accordingly, our mineral properties may be subject to prior unregistered liens, agreements, transfers or claims,
including indigenous land claims, and title may be affected by, among other thing, undetected defects. In addition,
we may be unable to operate our properties as permitted or to enforce our rights with respect to our properties.
Litigation and Legal Proceedings Risk
The Company is from time to time, involved in various claims, legal proceedings and complaints arising in the
ordinary course of business. The Company is also appealing federal, state and municipal tax assessments in Brazil
and as a result of the development of the business and our structure, we may also face historical claims. The
Company cannot reasonably predict the likelihood or outcome of any such actions. If we are unable to resolve such
disputes favourably, they may have a material adverse impact on our financial performance, cash flow and results
of operations.
Insured and Uninsured Risks
In the course of development of its assets, the Company is subject to a number of risks and hazards in general,
including adverse environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological
conditions, ground or slope failures, mechanical failures, changes in the regulatory environment and natural
phenomena such as inclement weather conditions, floods and earthquakes. Such occurrences could result in
damage to the Company’s property or facilities and equipment, personal injury or death, environmental damage to
properties of the Company or others, delays, monetary losses and possible legal liability.
Although the Company may maintain insurance to protect against certain risks in such amounts as it considers
reasonable, insurance may not cover all the potential risks associated with its operations. The Company may also
be unable to maintain insurance to cover these risks at economically feasible premiums or for other reasons.
Insurance coverage may not continue to be available or may not be adequate to cover any resulting liability.
Moreover, insurance against risks such as loss of title to mineral property, environmental pollution, or other hazards
as a result of exploration and production is not generally available to us or to other companies in the mining
industry on acceptable terms. Uninsured losses could have an adverse effect on our cash flows, results of
operations and financial condition.
No History of Dividends
The Company and its predecessor entities, have not paid a dividend since incorporation. The Company intends to
continue to retain earnings and other cash resources for its business. Any future determination to pay dividends
will be at the discretion of the Company’s Board and will depend on the capital requirements of the Company,
results of operations and such other facts as the Company’s Board considers relevant.
Information Systems
Targeted attacks on our systems (or on systems of third parties that we rely on), failure or non-availability of a key
information technology (“IT”) systems or a breach of security measures designed to protect our IT systems could
result in disruptions to our operations, extensive personal injury, property damage or financial or reputational risks.
We have engaged IT consultants to implement and test system controls and disaster recovery infrastructure for
certain IT systems. As the threat landscape is ever-changing, we must make continuous mitigation efforts,
including: risk prioritized controls to protect against known and emerging threats; tools to provide automate
monitoring and alerting and backup and recovery systems to restore systems and return to normal operations.
Competition
The Company is dependent on the services of key executives, including, among others, our President and Chief
Executive Officer, Chief Financial Officer and Chief Operating Officer. The success of our operations is also
dependent on our highly skilled and experienced workforce. There continues to be competition over highly skilled
experienced workers. In addition, the development of new mines in geographic areas without an established mining
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industry requires training of inexperienced workers to staff theses new mines. The loss of these persons or our
inability to attract and retain additional highly skilled, diverse employees may adversely affect our business and
future operations.
Accounting matters
Use of judgement and estimates
Except as otherwise noted, the Company’s financial statements are presented in United States dollars, the
functional currency of the Company and its subsidiaries.
In preparing the Company’s consolidated financial statements in conformity with IFRS, management has made
judgements, estimates and assumptions that affect the application of the Company’s accounting policies and the
reported amounts of assets, liabilities, income and expense. Actual results may differ. All estimates and
underlying assumptions are reviewed on an ongoing basis. Revisions are recognized in the period in which the
estimates are revised and in any future periods affected. Information about critical judgements and estimates in
applying accounting policies that have the most significant effect on amounts recognized in the consolidated
financial statements are as follows:
Judgements
(i) Functional currency:
The functional currency for each of the Company’s subsidiaries is the currency of the primary economic
environment in which the entity operates. The Company has determined the functional currency of each entity
is the US dollar. Assessment of functional currency involves certain judgements to determine the primary
economic environment and the Company reconsiders the functional currency of its entities if there is a change
in events and conditions which determined the primary economic environment.
(ii) Acquisitions:
Determination of whether a set of assets acquired and liabilities assumed constitute the acquisition of a
business or asset may require the Company to make certain judgements as to whether or not the assets
acquired and liabilities assumed include the inputs, processes and outputs necessary to constitute a business
as defined in IFRS 3 – Business Combinations. If an acquired set of assets and liabilities includes goodwill,
the set is presumed to be a business. Based on an assessment of the relevant facts and circumstances, the
Company concluded that the acquisitions of Luna Gold and Anthem on March 31, 2017 and October 6, 2016,
respectively, met the criteria of a business combination. The Company determined that the acquisitions of
NewCastle and Anfield on December 22, 2017 and the acquisition of Gold Mountain on October 6, 2016 did
not meet the criteria of a business combination and these transactions have been accounted for as
acquisitions of assets.
(iii) Indicators of impairment:
Judgement is required in assessing whether certain factors would be considered an indicator of impairment.
The Company considers both external and internal sources of information in assessing whether there are any
indications that CGUs are impaired, or reversal of impairment is needed. Factors considered include current
and forecast economic conditions, internal projections and the Company’s market capitalization relative to its
net asset carrying amount.
(iv) Contingencies:
Contingencies can be either possible assets or liabilities arising from past events which, by their nature, will be
resolved only when one or more uncertain future events occur or fail to occur. Such contingencies include, but
are not limited to, environmental obligations, litigation, regulatory proceedings, tax matters and losses results
from other events and developments. The assessment of the existence and potential impact of contingencies
inherently involves the exercise of significant judgement regarding the outcome of future events.
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Key sources of estimation uncertainty
(i) Fair value of assets and liabilities acquired
Accounting for acquisitions requires estimates with respect to the fair value of the assets and liabilities
acquired.
Such estimates require valuation methods including discounted cash flows, depreciated
replacement costs and other methods. These models use forecasted cash flows, discount rates, current
replacement costs and other assumptions. Changes in these assumptions changes the value assigned to the
acquired assets and liabilities and goodwill, if any.
Significant assumptions related to the Company’s acquisitions are disclosed in note 5 of the 2017 audited
consolidated financial statements.
(ii) Impairment of mineral properties, plant and equipment and goodwill
The determination of fair value and value in use of an asset or cash generating unit requires management to
make estimates and assumptions about expected production, sales volumes, commodity prices, mineral
reserves, operating costs, closure and rehabilitation costs and future capital expenditures and discount rates.
The estimates and assumptions are subject to risk and uncertainty, hence, there is a possibility that changes
in circumstances will alter these projections, which may impact the recoverable amount of the asset or cash
generating unit. In such circumstances some or all of the carrying value of the assets may be further impaired
or the impairment charge reduced with the impact recorded in net income (loss).
In performing the Company’s annual assessment of impairment of goodwill, the keys assumptions used for
assessing the recoverable amount of the Koricancha CGU included gold price of $1,320/oz and discount rate
of 10%. Given the uncertainty in predicting mill operating performance and industry or macroeconomic
conditions beyond an explicit point in time, the Company has assessed a terminal value to estimate the value
of mill operations beyond a 9-year forecast period. Changes to the Company’s key assumptions, such as an
increase of 1.5% to the discount rate or a 2% decrease to the gold price, would result in an impairment of the
Koricancha CGU.
(iii) Mineral reserve and mineral resource estimates
The Company estimates its mineral reserves and mineral resources based on information compiled by
qualified persons as defined by National Instrument (“NI”) 43-101. Mineral reserves determined in this way are
used in the calculation of depreciation, amortization and impairment charges, and for forecasting the timing of
the payment of closure and restoration costs. In assessing the life of a mine for accounting purposes, mineral
resources are only taken into account where there is a high degree of confidence of economic extraction.
There are numerous uncertainties inherent in estimating mineral reserves, and assumptions that are valid at
the time of estimation may change significantly when new information becomes available. Changes in the
forecast prices of commodities, exchange rates, production costs or recovery rates may change the economic
status of mineral reserves and may, ultimately, result in mineral reserve estimates being revised. Such
changes in mineral reserves could impact on depreciation and amortization rates, asset carrying values and
the provision for closure and restoration costs.
(iv) Mine closure and reclamation costs
The Company’s provision for mine closure and reclamation cost obligations represents management’s best
estimate of the present value of the future cash outflows required to settle the liability which reflects estimates
of future costs, inflation, movements in foreign exchange rates and assumptions of risks associated with the
future cash outflows, and the applicable risk-free interest rates for discounting the future cash outflows.
Changes in the above factors can result in a change to the provision recognized by the Company.
Changes to mine closure and reclamation cost obligations are recorded with a corresponding change to the
carrying amounts of related mineral properties, plant and equipment for the year. Adjustments to the carrying
amounts of related mineral properties, plant and equipment can result in a change to future depletion
expense.
Assumptions with respect to the Company’s mine closure and reclamation costs are disclosed in note 14 of
the 2017 audited consolidated financial statements.
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(v) Valuation of derivative and other financial instruments
The valuation of the Company’s derivative financial instruments requires the use of option pricing models or
other valuation techniques. Measurement of warrants with exercise prices denominated in CA$ is based on an
option pricing model which uses assumptions with respect to share price, expected life, share price volatility
and discount rates. Measurement of embedded derivatives such as interest rate floors and prepayment
options require estimates of future yield curves and credit spread. Changes in these assumptions and
estimates result in changes in the fair value of these instruments and a corresponding change in the amount
recognized in net income (loss). Significant assumptions related to derivatives are disclosed in notes 12 and
13 of the 2017 audited consolidated financial statements.
(vi) Share based payments
The Company utilizes the Black-Scholes Option Pricing Model (“Black-Scholes”) to estimate the fair value of
stock options granted to directors, officers and employees. The use of Black-Scholes requires management to
make various estimates and assumptions that impact the value assigned to the stock options including the
expected volatility of the stock price, the risk-free interest rate, dividend yield, the expected life of the stock
options and the number of options expected to vest. Any changes in these assumptions could change the
amount of share-based compensation recognized. Significant assumptions related to share-based payments
are disclosed in note 15(a) of the 2017 audited consolidated financial statements.
(vii) Income taxes and value added taxes receivable
The determination of the Company’s tax expense for the period and deferred tax assets and liabilities involves
significant estimation and judgment by management. In determining these amounts, management interprets
tax legislation in a variety of jurisdictions and makes estimates of the expected timing of the reversal of
deferred tax assets and liabilities. Management also makes estimates of future earnings, which affect the
extent to which potential future tax benefits may be used. The Company is subject to assessments by various
taxation authorities, which may interpret legislation differently. These differences may affect the final amount
or the timing of the payment of taxes. The Company provides for such differences where known based on
management’s best estimate of the probable outcome of these matters.
The Company has receivables from various governments for federal and state value-added taxes, and for
federal income taxes. Significant estimates and judgments are involved in the assessment of recoverability of
these receivables. Changes in management’s impairment assumptions may result in an additional impairment
provision, or a reduction to any previously recorded impairment provision, with the impact recorded in net
income (loss).
(viii) Inventory
The Company records provisions to reduce spare parts and mine supplies inventory to net realizable value to
reflect changes in economic factors that impact inventory value and to reflect present intentions for the use of
slow moving and obsolete inventory. Net realizable value is determined by reference to relevant market prices
less applicable variable selling expenses, or by reference to salvage or scrap value in the case of obsolete
inventory. Provisions are reversed to reflect any subsequent recoveries in net realizable value where the
inventory is still on hand. Significant judgement is involved in the determination of net realizable value.
Changes in net realizable value assumptions may result in further inventory impairment or a reduction to any
previously recorded provision, with the impact recorded in net income (loss).
The net recoverable value of in-process and finished goods inventory is based on the quantity of recoverable
metal inventory which is an estimate based on the contained ounces of gold added and removed from the
process, expected grade and recovery rates. The quantity of contained gold is an estimate based on initial
weights and assay results. The net recoverable value of these inventories also requires estimates of
expected selling prices and, where applicable, costs to complete the production process.
(ix) Contingencies
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and
labour related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside
counsel to assess the likelihood that the Company will ultimately incur a material cash outflow to settle the
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claim. To the extent management believes it is probable that a cash outflow will be incurred to settle the
claim, a provision for the estimated settlement amount is recorded. If the Company’s estimate of cash
outflows required to settle claims proves to be less than the ultimate assessment, an additional charge to
expense would result. As of December 31, 2017, the Company recorded a legal provision for these items
totaling $2.8 million.
The Company is appealing federal income and municipal value-added tax (“VAT”) assessments in Brazil.
Brazilian courts normally require a taxpayer to post cash or a guarantee for the disputed amount before the
courts will hear an appeal. It can take up to five years to complete an appeals process and receive a final
verdict. The Company will likely in the future have to post security, by way of cash, insurance bonds or
equipment pledges, with respect to certain federal income and municipal tax assessments being appealed,
the amounts and timing of which are uncertain. The Company and its advisor believe that the federal income
and municipal tax assessments which are under appeal are wholly without merit and no provision has been
recorded with respect to these matters.
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain
offshore bank accounts and are required to register all transactions resulting in deposits into and payments
out of those accounts. The Company has identified that in certain instances it has not registered all
transactions. The Company has been advised by its tax and foreign trade legal advisors that the maximum
fines imposable under statute that could result from non-compliance are up to 15% of the unreported foreign
currency transaction, with a five-year statute of limitations. A provision for $0.9 million has been included in
the provision for legal matters with respect to noncompliance with the foreign currency registration
requirements.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the
Company’s financial performance, cash flows and results of operations.
Limitations of controls and procedures
The Company’s management, including the Chief Executive Officer and the Chief Financial Officer, believe that any
disclosure controls and procedures or internal controls over financial reporting, no matter how well conceived and
operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, the
Company’s management cannot provide absolute assurance that all control issues and instances of fraud, if any,
within the Company have been prevented or detected. These inherent limitations include the realities that
judgements in decision-making can be faulty, and that breakdowns can occur because of a simple error or mistake.
Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more
people, or by unauthorized override of the control. The design of any control system is also based in part upon
certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions. Accordingly, because of the inherent
limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.
The Company is not required to certify the design and evaluation of the Company’s disclosure controls and
procedures and internal controls over financial reporting and has not completed such an evaluation. Inherent
limitations on the ability of the certifying officers to design and implement on a cost-effective basis disclosure
controls and procedures and internal controls over financial reporting for the Company may result in additional risks
to the quality, reliability, transparency and timeliness of interim and annual filings and other reports provided under
securities legislation.
Recent accounting pronouncements
IFRS 9 – Financial Instruments
On January 1, 2018, the Company adopted IFRS 9 – Financial Instruments, replacing IAS 39 – Financial
Instruments. The new standard reflects the scope of IAS 39, and accordingly all financial instruments addressed
within IAS 39 are addressed by IFRS 9. IFRS 9 provides three different measurement categories for financial
assets, while all financial liabilities are classified as subsequently measured at amortized cost. The category into
which a financial asset is placed and the resultant accounting treatment is largely dependent on the nature of the
business of the entity holding the financial asset. All financial instruments are initially recognized at fair value.
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The Company conducted an analysis of the new standard and the potential effects that its implementation will have
on the Company’s financial reporting and concluded that the implementation of the new standard will not have a
material impact on the Company’s reported financial results.
IFRS 15 – Revenue from Contracts with Customers
On January 1, 2018, the Company adopted IFRS 15 – Revenue from Contracts with Customers, replacing IAS 18 –
Revenue. The new standard enacted a methodology of recognizing revenue in line with the transfer of promised
goods or services, and allocating revenue to separately identifiable goods or services identified within a contract. In
order to facilitate this identification and allocation process, the new standard employs a five-step model with
prescriptive steps and decision-making criteria. The Company conducted an analysis of the new standard and the
potential effects that its implementation will have on the Company’s financial reporting and concluded that the
implementation of the new standard will not have a material impact on the Company’s reported financial results.
IFRS 16 – Leases
On January 1, 2019, the Company will adopt IFRS 16 – Leases, replacing IAS 17 – Leases. The new standard
aims to bring most leases into which a lessee has entered on-balance sheet and provides new guidelines under
which a lessee must evaluate and measure a contract that contains a lease. The new standard is likely to result in
increases to both the asset and liability positions of lessees, as well as affect the reported depreciation expense
and finance costs of these entities. The Company is currently evaluating the impact the new standard will have on
its financial results.
Forward-looking statements
This MD&A includes certain statements that constitute “forward-looking statements”, and “forward-looking
information” within the meaning of applicable securities laws (“forward-looking statements” and “forward-looking
information” are collectively referred to as “forward-looking statements”, unless otherwise stated). These
statements appear in a number of places in this MD&A and include statements regarding the Company’s intent, or
the beliefs or current expectations of the Company’s officers and directors. Such forward-looking statements
involve known and unknown risks and uncertainties that may cause the Company’s actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. When used in this MD&A, words such as “believe”, “anticipate”, “estimate”,
“project”, “intend”, “expect”, “may”, “will”, “plan”, “should”, “would”, “contemplate”, “possible”, “objective”,
“anticipates”, “seeks”, “target”, “underway”, “potential” and similar expressions are intended to identify these
forward-looking statements. Forward-looking statements may relate to the Company’s future outlook and
anticipated events, such as the Company’s ability to achieve the results anticipated in the Aurizona feasibility study,
the Company’s ability to complete Aurizona construction activities on time and on budget, the Company’s ability to
restart production at Aurizona and timing of the anticipated restart of production, he Company’s ability to achieve
the annual production estimated for Aurizona, exploration results at Aurizona and the Company’s ability to expand
the resource base and extend the Aurizona mine life, the Company’s ability to complete the Castle Mountain prefeasibility study and the results of the pre-feasibility study, the Company’s ability to restart production at Castle
Mountain and timing of the anticipated restart of production, the Company’s ability to increase Koricancha
throughput and production, the Company’s ability to recommence exploration activities at Warintza, the Company’s
ability to surface value from its copper assets with a potential spin-out or joint venture, conditions and risks
associated with the Credit Facility, statements regarding the Company’s assets and the Company’s future financial
position, business strategy, budgets, litigation, projected costs, financial results, exploration results, taxes, plans
and objectives. The Company has based these forward-looking statements largely on the Company’s current
expectations and projections about future events and financial trends affecting the financial condition of the
Company’s business. These forward-looking statements were derived using numerous assumptions regarding
expected growth, results of operations, performance and business prospects and opportunities that could cause the
Company’s actual results to differ materially from those in the forward-looking statements. While the Company
considers these assumptions to be reasonable, based on information currently available, they may prove to be
incorrect. Accordingly, readers are cautioned not to put undue reliance on these forward-looking statements.
Forward-looking statements should not be read as a guarantee of future performance or results. Forward-looking
statements are based on information available at the time those statements are made and/or management's good
faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could cause
actual performance or results to differ materially from those expressed in or suggested by the forward-looking
26

statements. Forward-looking statements speak only as of the date those statements are made. Except as required
by applicable law, the Company assumes no obligation to update or to publicly announce the results of any change
to any forward-looking statement contained or incorporated by reference herein to reflect actual results, future
events or developments, changes in assumptions or changes in other factors affecting the forward-looking
statements. If the Company updates any one or more forward-looking statements, no inference should be drawn
that the Company will make additional updates with respect to those or other forward-looking statements. All
forward-looking statements contained in this MD&A are expressly qualified in their entirety by this cautionary
statement.
Technical information
David Laing, BSc, MIMMM, Equinox Gold’s Chief Operating Officer, and Scott Heffernan, MSc, P.Geo. Equinox
Gold’s EVP Exploration, are the Qualified Persons under NI 43-101 for Equinox Gold and have reviewed, approved
and verified the technical content of this document.
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SCHEDULE “V”
EQUINOX INTERIM FINANCIAL STATEMENTS AND RELATED MD&A
(Please see attached.)

V-1

EQUINOX GOLD CORP.
Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017

(Expressed in thousands of United States dollars, unless otherwise stated)
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EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

1.

NATURE OF OPERATIONS
Equinox Gold Corp. (the “Company” or “Equinox Gold”) was incorporated under the Business Corporations Act
of British Columbia on March 23, 2007. The Company changed its name from Trek Mining Inc. to Equinox Gold
Corp. on December 22, 2017 and from JDL Gold Corp. to Trek Mining Inc. on March 31, 2017. Equinox Gold’s
primary listing is on the TSX Venture Exchange (“TSX-V”) in Canada where its common shares trade under the
symbol “EQX” and its warrants trade under the symbol “EQX.WT”. The Company’s shares and warrants also
trade on the OTC Market in the United States under the symbol “EQXGF” and “EQXWF”, respectively.
At March 31, 2018, the Company’s principal assets are its wholly-owned, past-producing Aurizona gold mine
(“Aurizona” or “Aurizona Project”) in Maranhão, Brazil and its wholly-owned, past-producing Castle Mountain
gold mine (“Castle Mountain”) in California, USA. On January 8, 2018, Equinox Gold announced that its Board
of Directors had approved full-scale construction of Aurizona and the project was therefore reclassified as a
development asset from its previous status of care and maintenance.
These condensed consolidated interim financial statements have been prepared on the basis of accounting
principles applicable to a going concern, which assumes the Company will be able to continue in operation for
the foreseeable future and will be able to realize its assets and discharge its liabilities in the normal course of
operations.
As at March 31, 2018, the Company had a cash balance of $49.4 million, positive working capital and a project
debt facility. When combined, the Company believes these are sufficient to fund construction of new and
expanded infrastructure at Aurizona, other required activities to achieve a planned mine restart at Aurizona in
late 2018, as well as the Company’s other current operations and business objectives for the next twelve months.
However, the Company has incurred operating losses to date and has limited history of revenue from operations.
The Company’s ability to continue as a going concern in the longer term is dependent on successful execution
of its business plan and ultimately generating net income and positive cash flow from mining and milling
operations.

2.

BASIS OF PREPARATION
(a) Statement of compliance and basis of presentation
These condensed consolidated interim financial statements have been prepared on a historical cost basis
except for certain financial instruments which are measured at fair value, and in accordance with
International Accounting Standard (“IAS”) 34, Interim Financial Reporting, and do not include all of the
information required for full annual financial statements prepared using International Financial Reporting
Standards (“IFRS”). These condensed consolidated interim financial statements should be read in
conjunction with the Company’s most recent annual audited consolidated financial statements for the year
ended December 31, 2017. Except as described in note 2(b), the accounting policies followed in these
condensed consolidated interim financial statements are the same as those applied in the Company’s annual
audited consolidated financial statements for the year ended December 31, 2017.
These condensed consolidated interim financial statements were approved and authorized for issuance by
the Board of Directors on May 2, 2018.
(b) Accounting changes
See note 16 for adoption of new accounting standards IFRS 9 and IFRS 15 that are effective
January 1, 2018.
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EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

2.

BASIS OF PREPARATION (CONTINUED)
(c) Accounting pronouncements not yet adopted
IFRS 16 – Leases
On January 1, 2019, the Company will adopt IFRS 16 – Leases, replacing IAS 17 – Leases. The new
standard aims to bring most leases into which a lessee has entered on-balance sheet and provides new
guidelines under which a lessee must evaluate and measure a contract that contains a lease. The new
standard is likely to result in increases to both the asset and liability positions of lessees, as well as affect
the reported depreciation expense and finance costs of these entities. The Company is currently evaluating
the impact the new standard will have on its financial results.

3.

USE OF JUDGMENTS AND ESTIMATES
In preparing these condensed consolidated interim financial statements, management has made judgments,
estimates and assumptions that affect the application of the Company’s accounting policies and the reported
amounts of assets, liabilities, income and expense. Actual results may differ. Significant judgments made by
management in applying the Company’s accounting policies and key sources of estimation uncertainty were the
same as those applied in the most recent annual audited consolidated financial statements for the year ended
December 31, 2017.

4.

MINERAL PROPERTIES, PLANT AND EQUIPMENT
Plant,
machinery
and
equipment

Mineral
Properties

Pre
development
assets

Computer
and office
equipment

Construction
in progress

Total

Cost
December 31, 2017
Transfers
Additions
March 31, 2018

$

72,592

$

47,873

$

44,194
(44,194)

$

485
$

72,592

$

223

$

$

44,194
21,276

$

48,358

$

$

$

1,167
792

$

$

65,470

$

164,882

226

$

186,646

43
26

$

1,210
818

3

21,764

Accumulated depreciation
December 31, 2017
Additions
March 31, 2018
Net book value
December 31, 2017
March 31, 2018

$

1,959

$

72,592
72,592

$

46,706

69

$

46,399

44,194

$

$
65,470

180
157

2,028

$

163,672
184,618

As a result of the Board of Directors’ approval of full-scale construction at Aurizona in January 2018, the
Company transferred $44.2 million related to early construction at Aurizona from pre-development assets to
construction-in-progress. During the three months ended March 31, 2018, the Company capitalized interest
related to the Aurizona Project totalling $0.6 million to construction-in-progress.

-7-

EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

5.

LOANS AND BORROWINGS

Note
(a)
(b)

Debenture
Credit facility
Secured debt

$

March 31,
December 31,
2018
2017
15,780 $
29,370
13,549
13,255
814
836
30,143

Less: Current portion
Long-term portion

43,461

814
$

29,329

14,817
$

28,644

(a) Debenture
At December 31, 2017, the Company had a $30 million debenture with Sandstorm Gold Ltd. (“Sandstorm”)
(the “Sandstorm Debenture”). The Sandstorm Debenture bears interest at a rate of 5% per annum and was
repayable in three equal annual tranches of $10 million plus outstanding accrued interest beginning
June 30, 2018. The Company has the right to repay the principal and interest owing on each repayment
date with common shares of the Company. The number of common shares to be issued is determined based
on the principal and interest to be repaid divided by the higher of C$0.90 per share and the 20-day volume
weighted average Canadian dollar trading price of the Company’s common shares (the “Conversion Price”)
provided that Sandstorm owns less than 20% of the outstanding common shares of the Company after such
share issuance.
On January 3, 2018, Sandstorm sold to Ross Beaty, who was appointed the Company’s Chairman on
January 4, 2018, $15.0 million principal of the Sandstorm debenture. In connection with this transaction,
the Company agreed to amend the Sandstorm Debenture such that the $15.0 million principal purchased
by Mr. Beaty was settled immediately via conversion to 18,518,518 Equinox Gold common shares. The
Sandstorm Debenture was also modified on January 3, 2018, such that: (i) $3.9 million of outstanding
accrued interest was added to the principal; (ii) the June 30, 2018 instalment payment was eliminated; (iii)
the June 30, 2019 instalment payment is $9.0 million principal plus outstanding accrued interest; and (iv)
the final instalment payment on June 30, 2020 instalment is $9.9 million principal plus outstanding accrued
interest. No financing costs were incurred in respect of the transaction.
The Company recognized a loss of $1.3 million on settlement of $15.0 million principal of the Sandstorm
Debenture, which was determined by the difference between the $15.5 million fair value of the shares issued
and the carrying value of the portion of the debenture extinguished. The carrying value of the portion
extinguished was determined based on the relative fair values of the settled and outstanding portions of the
Sandstorm Debenture as of January 3, 2018.
The Company determined the amendments to the Sandstorm Debenture did not result in a substantial
modification of the instrument. At March 31, 2018, the amortized cost of the Sandstorm Debenture of $15.8
million is classified as a non-current liability. Interest is recognized at the effective interest rate of 11.45%
which amortizes the difference between the carrying value and the principal amount over the term to
maturity.

-8-

EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

5.

LOANS AND BORROWINGS (CONTINUED)
(b) Credit facility and production linked liability
On December 18, 2017, through its wholly-owned subsidiary, Aurizona Goldfields Corp. (“AGC”), the
Company closed a construction debt financing package with Sprott Private Resource Lending (Collector),
L.P. (“Sprott”) for the construction of the Aurizona mine. The financing package is composed of an $85 million
senior secured non-revolving credit facility (the “Credit Facility”), a production payment agreement and
8 million share purchase warrants issuable to the lender. The Company made an initial draw with proceeds
of $15 million in December 2017. The draw was recognized initially at its fair value and subsequently at
amortized cost with interest expense recognized at the effective interest rate of 12.5%. On initial recognition,
the loan commitment for the remaining $70.0 million was recognized as deferred charges. No draws to the
credit facility were made during the three months ended March 31, 2018.
As part of the financing package, the Company entered into a Production Payment Agreement (“PPA”) with
Sprott whereby the Company agreed to pay production-linked payments of $20 per ounce, in cash, on 75%
of the first 400,000 ounces of production at the Aurizona mine. The production-linked liability was recognized
initially at fair value and subsequently at amortized cost with interest expense recognized at an effective
interest rate of 12.1%.
Sprott, for its Credit Facility, and Sandstorm, for its debenture and royalty, are both creditors of Aurizona.
Security provided for the Credit Facility includes: 1) general security in favour of Sprott; 2) blocked account
agreements in favour of Sprott on bank accounts of MASA and AGC; 3) fiduciary assignments to Sprott and
Sandstorm of (i) all gold produced from Aurizona, (ii) all Aurizona machinery and equipment, and (iii) all
MASA shares held by AGC; and 4) a mineral rights pledge agreement to Sprott and Sandstorm. In addition,
Equinox Gold, Luna Gold Corp. (“Luna”) (a company acquired by Equinox Gold) and MASA guaranteed the
obligations arising out of the Credit Facility and production payment agreement.
The Credit Facility is subject to conditions and covenants, including maintenance of minimum cash and
working capital balances. As at March 31, 2018, the Company is in compliance with these covenants.

6.

DERIVATIVE LIABILITIES
The functional currency of the Company is the US dollar. As the exercise price of certain of the Company’s
share purchase warrants is fixed in Canadian dollars (note 7(c)), these warrants are considered a derivative as
a variable amount of cash in the Company’s functional currency will be received on exercise. Accordingly, these
share purchase warrants are classified and accounted for as a derivative liability at fair value through net income
or loss.
For the three months ended March 31, 2018, the Company recognized the change in fair value of $4.6 million
(March 31, 2017 – $4.5 million) in other income (expense) (note 11). The fair value of the warrants is determined
using the Black Scholes option pricing model at the period end date or the market price on the TSX-V for warrants
that are trading.

-9-

EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

6.

DERIVATIVE LIABILITIES (CONTINUED)
The fair value for non-traded warrants was calculated with the following weighted average assumptions:
March 31,
2018
2.0%
2.9 years
71.6%
0.0%
$1.11

Risk-free rate
Expected life
Expected volatility
Expected dividend
Share price (C$)

December 31,
2017
1.7%
3.1 years
68.2%
0.0%
$1.12

The fair value of traded warrants was based on the market price of C$0.26 per warrant on March 31, 2018
(December 31, 2017 – C$0.33).
7.

SHARE CAPITAL
(a) Authorized and issued
The Company is authorized to issue an unlimited number of common shares with no par value. At
March 31, 2018, 445.8 million common shares were issued and outstanding.
On January 16, 2018, Pacific Road Resources Funds (“Pacific Road”) exercised its pre-existing non-dilution
rights in connection with the acquisitions of NewCastle Gold Ltd. and Anfield Gold Corp. in December 2017,
resulting in the issuance of 21.0 million common shares for gross proceeds of $15.2 million (C$19.2 million).
The Company incurred $0.5 million in share issuance costs.
(b) Share purchase options
During the three months ended March 31, 2018, the Company granted 2.7 million (three months ended
March 31, 2017 – nil) share purchase options to directors, officers, employees and consultants of the
Company. The fair value of options granted of $1.4 million was determined using the Black Scholes option
pricing model using the following weighted average assumptions:
Exercise price (C$)
Risk-free interest rate
Volatility
Dividend yield
Expected life

$1.15
2.1%
68.6%
0.0%
4.8 years
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EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

7.

SHARE CAPITAL (CONTINUED)
(b) Share purchase options (continued)
At March 31, 2018, the Company had the following shares issuable for options issued and outstanding:
Options Outstanding

Range of exercise
price (C$)
$0.40 - $0.99
$1.00 - $1.99
$2.00 - $2.99
$3.00 - $3.99
$4.00 - $27.24

Number of
shares
issuable
6,730,300
6,378,905
814,111
1,799,776
67,187
15,790,279

Options Exercisable

Weighted
average
exercise price
(C$)
$
0.59
1.18
2.78
3.57
19.80

Weighted
average
remaining
contractual
life (years)
2.75
4.37
2.75
2.35
0.44

Number of
shares
issuable
6,471,730
3,736,796
807,329
1,799,776
67,187
12,882,818

Weighted
average
exercise price
(C$)
$
0.60
1.20
2.79
3.57
19.80

The weighted average exercise price of options exercisable at March 31, 2018, was C$1.43. During the
three months ended March 31, 2018, 0.1 million options were exercised (three months ended
March 31, 2017 – nil).
(c) Share purchase warrants
At March 31, 2018, the Company had the following shares issuable for share purchase warrants issued and
outstanding:
Range of exercise
price (C$)
$0.47 - $0.99
$1.00 - $1.99
$2.00 - $2.99
$3.00 - $3.99
$4.00 - $4.64

Number of shares
issuable
18,162,272
10,736,407
4,909,670
80,466,919
2,311,898
116,587,166

Weighted average
exercise price (C$)
$
0.89
1.15
2.40
3.00
4.50

Expiry dates
June 2020 - May 2021
June 2020 - December 2022
April 2019 - August 2021
October 2021
July 2018 - July 2020

During the three months ended March 31, 2018, 0.6 million warrants were exercised (three months ended
March 31, 2017 – nil) and 0.1 million warrants expired (three months ended March 31, 2017 – nil).
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EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

7.

SHARE CAPITAL (CONTINUED)
(d) Restricted share units
During the three months ended March 31, 2018, the Company granted 2.9 million restricted share units
(“RSUs”) (three months ended March 31, 2017 – nil) and 0.1 million performance based RSUs (“pRSUs”)
(three months ended March 31, 2017 – nil) to officers and employees. The pRSUs vest on the dates when
gold is first poured at Aurizona and when Aurizona reaches commercial production. The fair value of RSUs
and pRSUs was determined based on the Company’s share price on the date of issuance. The weighted
average share price for RSUs and pRSUs granted in the period was C$1.32.
During the three months ended March 31, 2018, the Company issued 0.8 million common shares for RSUs
and pRSUS that vested in the period. At March 31, 2018, the Company had 3.6 million RSUs and 2.3 million
pRSUs outstanding.

8.

COST OF SALES
Three months ended March 31,
2018
2017
Operating costs
Acquisition of mill feed
Production costs
Employee salaries and benefits
Change in inventory
Total operating costs

$

$

6,841

Amortization
Total cost of sales

9.

5,223
1,535
471
(388)

2,870

149
$

6,990

1,781
1,546
108
(565)
104

$

2,974

EXPLORATION EXPENDITURES
Three months ended March 31, 2018
Drilling
Prefeasibility study
Project personnel
Field and general
Concession fees

Three months ended March 31, 2017
Drilling
Prefeasibility study
Project personnel
Field and general
Concession fees

Castle Mountain
$
638
241
578
273
$
1,730
Castle Mountain
$
$
-

- 12 -

$

$

$

$

Aurizona
14
164
133
1
312
Aurizona
-

$

$

$

$

Other
178
480
258
916
Other
97
99
235
431

$

$

$

$

Total
652
241
920
886
259
2,958
Total
97
99
235
431

EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

10. GENERAL AND ADMINISTRATION
General and administration costs for the Company consists of the following components by nature:

Salaries and benefits
Professional fees
Office and other expenses
Share based compensation
Amortization

$

$

Three months ended March 31,
2018
2017
867 $
406
334
295
660
286
1,584
35
22
1
3,467 $
1,023

11. OTHER INCOME (EXPENSE)
Other income (expense) consists of the following components:

Change in fair value of derivative liabilities (note 6)
Change in fair value of available for sale investments
Foreign exchange gain (loss)
Loss on settlement of debt (note 5)
Other income (expense)

$

$

Three months ended March 31,
2018
2017
4,582 $
4,470
(444)
373
(306)
414
(1,299)
349
332
2,882 $
5,589

12. SEGMENTED INFORMATION
Castle
Mountain

Aurizona
March 31, 2018
Total assets
Total liabilities

$

December 31, 2017
Total assets
$
Total liabilities

Other
Exploration

Koricancha

Corporate

Total

245,680
(38,162)

$

135,593
(2,125)

$

40,374
(6,474)

$

35,599
(99)

$

33,370
(50,368)

$

490,616
(97,228)

233,804
(41,561)

$

136,395
(4,248)

$

38,483
(5,483)

$

35,508
(90)

$

42,133
(69,264)

$

486,323
(120,646)
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EQUINOX GOLD CORP.
Notes to Condensed Consolidated Interim Financial Statements
For the three months ended March 31, 2018 and 2017
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12. SEGMENTED INFORMATION (CONTINUED)
Revenue and operating costs are attributable to Koricancha’s operations in Peru. Information about the
Company’s non-current assets by jurisdiction is detailed below:
March 31,
Brazil
United States
Peru
Canada
Mexico
Ecuador
Chile

$

$

2018
209,164
134,453
31,618
25,445
19,460
189
263
420,592

December 31,
$

$

2017
188,732
134,475
31,578
25,357
19,460
189
263
400,054

13. SUPPLEMENTAL CASH FLOW INFORMATION
During the three months ended March 31, 2018 and 2017, the Company conducted the following non-cash
investing and financing transactions:

Shares issued to settle debenture
Non cash changes in accounts payable in relation to capital expenditures
Shares, options, warrants and RSUs issued on acquisition of Luna
Shares and warrants issued to settle debt

$

March 31,
2018
15,504
1,500
-

$

March 31,
2017
76,817
25,516

Changes in loans and borrowings arising from investing and financing activities were as follows:

Balance, beginning of period
Debt acquired in acquisition of Luna
Carrying value of debt extinguished by issuance of shares
Adjustment to carrying value of modified debenture
Accretion and accrued interest
Cash repayment of long-term debt
Foreign exchange
Balance, end of period

$

$

March 31,
2018
43,461
(14,278)
72
911
(23)
30,143

$

$

March 31,
2017
73,179
(25,516)
(20,827)
26,836

14. FAIR VALUE MEASUREMENTS
As at March 31, 2018, marketable securities and traded warrants are measured at fair value using Level 1 inputs
and non-traded warrants are measured at fair value using Level 2 inputs. The fair value of the debenture and
secured debt, for disclosure purposes, are determined using Level 2 inputs. The fair value of the Credit Facility
and production-linked liability are determined using Level 3 inputs. The carrying values of cash and cash
equivalents, accounts receivable, receivable from Serabi Gold plc (“Serabi”), reclamation bond, and accounts
payable and accrued liabilities approximate fair value due to their short terms to maturity.
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14. FAIR VALUE MEASUREMENTS (CONTINUED)
Fair value of marketable securities is measured based on the quoted market price of the related common shares
at each reporting date, and changes in fair value are recognized in net income (loss).
The fair value of the traded warrants is measured based on the quoted market price of the warrants at each
reporting date. The fair value of the non-traded warrants is determined using an option pricing formula (note 6).
The fair value of the debenture and secured debt for disclosure purposes is determined using discounted cash
flows based on the expected amounts and timing of the cash flows discounted using a market rate of interest
adjusted for appropriate credit risk.
The fair value of the Credit Facility was determined using the Hull White valuation model. Key inputs include the
US dollar swap curve, at-the-money swaption volatilities and the Company’s credit spread.
The fair value of the production-linked liability was determined using a discounted cash flow model. Key inputs
to the model include the Aurizona production profile, the US dollar swaps curve and the Company’s credit spread.
There were no transfers between fair value levels during the period.
The following table provides the fair value of each classification of financial instrument:
March 31,
2018
Financial assets:
Loans and receivables
Cash and cash equivalents
Receivable from Serabi - current portion
Receivable from Serabi - long-term portion
Other receivables
Reclamation bonds included in other assets
Marketable securities
Total financial assets
Financial liabilities at FVTPL:
Traded warrants
Non-traded warrants
Other:
Accounts payable and accrued liabilities
Debenture
Secured debt
Credit facility
Production-linked liability

December 31,
2017

$

49,440
4,850
10,157
2,836
253
2,714

$

67,958
4,925
10,070
2,518
253
3,327

$

70,250

$

89,051

$

16,224
16,640

$

21,174
16,610

9,187
16,786
814
13,796
4,489

Total financial liabilities

$
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77,936

15,156
29,959
836
13,789
4,441
$

101,965
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For the three months ended March 31, 2018 and 2017
(Unaudited, expressed in thousands of United States dollars, except share and per share amounts)

15. COMMITMENTS AND CONTINGENCIES
At March 31, 2018, the Company had the following contractual obligations outstanding:

Loans and borrowings
Accounts payable and
accrued liabilities
Production linked payments
Minimum payments under
Gold Sales Agreement
Reclamation obligations
Purchase commitments
Lease commitments

$

Total
41,505

$

Within
1 year
1,524

$

1 2 years
15,406

$

2 3 years
15,316

$

3 4 years
4,618

9,187
6,000

9,187
289

2,168

2,205

1,338

5,000
12,431
24,464
580

1,500

1,500

1,500

500

22,519
342

1,945
164

$

4 5 years
4,641

Thereafter
$

12,431
74

In March 2018, the Company awarded a mining contract for the Aurizona Project. The contract has a
commitment value estimated at approximately $40 million per annum through September 2025. If the contract
is terminated earlier, the Company is subject to a penalty on a sliding scale ranging from 20% to 2% of the
balance of the remaining contract value.
Due to the nature of the Company’s operations, various legal, tax, environmental and regulatory matters are
outstanding from time to time. By their nature, contingencies will only be resolved when one or more future events
occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment
and estimates of the outcome of future events. While the outcomes of these matters are uncertain, based upon
the information currently available, the Company does not believe that these matters in aggregate will have a
material adverse effect on its condensed consolidated interim financial statements. In the event that
management’s estimate of the future resolution of these matters changes, the Company will recognize the effects
of these changes in its condensed consolidated interim financial statements in the period in which such changes
occur.
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and labour
related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside counsel
to assess the likelihood that the Company will ultimately incur a material cash outflow to settle the claim. To the
extent management believes it is probable that a cash outflow will be incurred to settle the claim, a provision for
the estimated settlement amount is recorded. As of March 31, 2018, the Company recorded a legal provision
for these items totaling $3.1 million which is included in other long-term liabilities.
The Company is contesting federal income and municipal value-added tax assessments in Brazil. Brazilian
courts often require a taxpayer to post cash or a guarantee for the disputed amount before hearing a case. It
can take up to five years to complete an appeals process and receive a final verdict. The Company may be
required to post security, by way of cash, insurance bonds or equipment pledges, with respect to certain federal
income and municipal tax assessments being contested, the amounts and timing of which are uncertain. The
Company and its advisor believe that the federal income and municipal tax assessments which are under appeal
are wholly without merit and no provision has been recorded with respect to these matters.
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15. COMMITMENTS AND CONTINGENCIES (CONTINUED)
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain offshore
bank accounts and are required to register all transactions resulting in deposits into and payments out of those
accounts. The Company has identified that in certain instances it has not registered all transactions prior to
2017. The Company has been advised by its tax and foreign trade legal advisors that the maximum fines
imposable under statute that could result from non-compliance are up to 15% of the unreported foreign currency
transaction, with a five-year statute of limitations. $0.9 million has been included in the provision for legal matters
with respect to noncompliance with the foreign currency registration requirements.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the
Company’s financial performance, cash flows and results of operations.
16. ADOPTION OF NEW IFRS PRONOUNCEMENTS
The Company has adopted the new IFRS pronouncements listed below as at January 1, 2018, in accordance
with the transitional provisions outlined in the respective standards and described below. The adoption of these
new IFRS pronouncements has resulted in adjustments to previously reported figures as outlined below.
(a) IFRS 15, Revenue from Contracts with Customers (“IFRS 15”)
The Company adopted IFRS 15 on January 1, 2018 in accordance with the transitional provisions of the
standard, applying a cumulative effect approach in restating the opening deficit balance as at
January 1, 2018. Comparative periods have not been restated.
The new revenue standard introduces a single principles-based, five-step model for the recognition of
revenue when control of goods is transferred to, or a service is performed for, the customer. The five steps
are to identify the contract(s) with the customer, identify the performance obligations in the contract,
determine the transaction price, allocate the transaction price to each performance obligation and recognize
revenue as each performance obligation is satisfied.
Under IFRS 15, the Company recognizes revenue when the following conditions have both been met: the
Company has the present right to payment for the transferred asset, and the customer has obtained control
of the asset. The recognition of revenue upon transfer of control to the customer is consistent with our
revenue recognition policy as set out in note 3(b) of the annual audited consolidated financial statements for
the year ended December 31, 2017, as the condition is generally satisfied when the product has shipped.
The Company is party to a precious metals sales arrangement (“Gold Sales Agreement”) whereby, in
exchange for delivering gold ounces equivalent to 3.5% of the gold ounces that are milled, processed and
sold from the Koricancha Mill over the life of the plant, the Company received an upfront deposit of $5 million
(the “Upfront Deposit”). The Company receives $100 per ounce of gold delivered in accordance with the
Gold Sales Agreement. Once the gold ounces delivered in accordance with the Gold Sales Agreement
multiplied by the difference between the market price and $100 per ounce exceeds $6 million, the percentage
of gold ounces deliverable reduces from 3.5% to 2.1%. The Company intends to satisfy all its obligations
under the Gold Sales Arrangement through delivery of gold produced by Koricancha.
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16. ADOPTION OF NEW IFRS PRONOUNCEMENTS (CONTINUED)
(a) IFRS 15, Revenue from Contracts with Customers (“IFRS 15”) (continued)
Notwithstanding the actual production by Koricancha, the Company is required to deliver sufficient ounces
of gold such that, at a minimum, $1.5 million in each of the calendar years 2018, 2019, and 2020, and $0.5
million in the calendar year 2021. The $5 million received pursuant to the Gold Sales Agreement was
recorded as unearned revenue and is recognized as operating revenue as deliveries of gold are made.
During Q1 2018, the Company delivered 167 ounces under the terms of the Gold Sales Agreement.
The Company has no other long-term performance obligations with other customers. All other contracts with
customers are to sell gold at the prevailing spot price in effect at the time of a sale.
Based on the Company’s analysis, the timing of when the performance obligation is satisfied and amount of
revenue from product sales did not change significantly under IFRS 15. However, IFRS 15 also requires
that, for contracts that include a significant financing component, revenue should be recognised at an amount
that reflects the price that a customer would have paid for the promised goods or services if the customer
had paid cash for those goods or services when they transfer to the customer, i.e. the cash selling price.
The Company determined the Gold Sales Agreement entered into to fund Koricancha’s original construction
includes a significant financing component. The Company has analyzed the impact of adoption on revenues,
finance costs and deferred revenue and recorded a cumulative adjustment to opening deficit and deferred
revenue of $0.3 million. There is no significant impact of adoption of IFRS 15 for the three months ended
March 31, 2018.
(b) IFRS 9, Financial Instruments (“IFRS 9”)
The Company adopted IFRS 9 on January 1, 2018 in accordance with the transitional provisions of the
standard, applying a full retrospective approach in restating our prior period financial information. The
Company has elected not to adopt the hedging requirements of IFRS 9 at this time but may adopt them in a
future period.
IFRS 9 addresses the classification, measurement and recognition of financial assets and financial liabilities
and supersedes the guidance relating to the classification and measurement of financial instruments in
IAS 39, Financial Instruments: Recognition and Measurement (“IAS 39”).
IFRS 9 requires financial assets to be classified into three measurement categories on initial recognition:
(i) those measured at fair value through profit and loss; (ii) those measured at fair value through other
comprehensive income; and (iii) those measured at amortized cost. Investments in equity instruments are
required to be measured by default at fair value through profit or loss. However, there is an irrevocable option
for each equity instrument to present fair value changes in other comprehensive income. Measurement and
classification of financial assets is dependent on the entity’s business model for managing the financial
assets and the contractual cash flow characteristics of the financial asset.
For financial liabilities, the standard retains most of the IAS 39 requirements. The main change is that, in
cases where the fair value option is taken for financial liabilities, the part of a fair value change relating to an
entity’s own credit risk is recorded in other comprehensive income rather than the income statement, unless
this creates an accounting mismatch.
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16. ADOPTION OF NEW IFRS PRONOUNCEMENTS (CONTINUED)
(b) IFRS 9, Financial Instruments (“IFRS 9”) (continued)
IFRS 9 introduces a new three-stage expected credit loss model for calculating impairment for financial
assets. IFRS 9 no longer requires a triggering event to have occurred before credit losses are recognized.
An entity is required to recognize expected credit losses when financial assets are initially recognized and
to update the amount of expected credit losses recognized at each reporting date to reflect changes in the
credit risk of the financial assets. In addition, IFRS 9 requires additional disclosure requirements about
expected credit losses and credit risk.
Classification and measurement changes
The Company has assessed the classification and measurement of its financial assets and financial liabilities
under IFRS 9 and has summarized the original measurement categories under IAS 39 and the new
measurement categories under IFRS 9 in the following table:
Financial asset
Cash and cash equivalents

New classification under
IFRS 9
Amortized cost

Accounts receivable and deposits

Amortized cost

Reclamation bonds

Amortized cost

Other receivables

Amortized cost

Marketable securities

Fair value through profit or loss

Previous classification
under IAS 39
Loans and receivables –
amortized cost
Loans and receivables –
amortized cost
Loans and receivables –
amortized cost
Loans and receivables –
amortized cost
Available for sale

New classification under
IFRS 9
Financial liabilities –
amortized cost

Previous classification
under IAS 39
Other financial liabilities –
amortized cost

Fair value through profit or loss

Fair value through profit or loss

Financial liability
Accounts payable, accrued liabilities,
loans and borrowings and
production-linked liability
Derivative liabilities

There has been no change in the carrying value of the Company’s financial instruments resulting from the
changes to the measurement categories in the table noted above.
Marketable securities
We did not make the irrevocable classification choice to record fair value changes on our portfolio of
marketable equity securities through other comprehensive income which differs from our accounting policy
prior to adoption. We reclassified $0.1 million related to unrealized losses on the change in fair value of
marketable equity securities from accumulated other comprehensive income to deficit as at December 31,
2017 (December 31, 2016 - $0.5 million gain). For the three months ended March 31, 2017, we reclassified
$0.4 million from comprehensive income to net income (loss). Subsequent changes in the fair value of
marketable securities are recorded in net income (loss).
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16. ADOPTION OF NEW IFRS PRONOUNCEMENTS (CONTINUED)
(b) IFRS 9, Financial Instruments (“IFRS 9”) (continued)
Expected credit losses
Credit risk arises from cash, cash equivalents and certain receivables. While the Company is exposed to
credit losses due to the non-performance of our counterparties, other than amounts receivable from Serabi,
there are no significant concentrations of credit risk and the Company does not consider this to be a material
risk.
The Company’s primary counterparties related to its cash and cash equivalents carry investment-grade
ratings as assessed by external rating agencies. There is ongoing review to evaluate the creditworthiness
of these counterparties. The Company did not record an adjustment relating to the implementation of the
expected credit loss model for its cash and cash equivalents.
The Company has reviewed expected credit losses on its receivables carried at fair value through other
comprehensive income on transition to IFRS 9. Accordingly, the Company did not record an adjustment
relating to the implementation of the expected credit loss model for its receivables.
17. SUBSEQUENT EVENT
On April 16, 2018, pursuant to the share and debt purchase agreement between the Company and Serabi, the
Company received the second instalment payment of $4.7 million in respect of the purchase of Coringa by
Serabi. Proceeds received represent the gross receivable of $5.0 million, less $0.3 million working capital
adjustment.
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This Management’s Discussion and Analysis (“MD&A”) of the financial position and results of operations should
be read in conjunction with the unaudited consolidated interim financial statements of Equinox Gold Corp. (the
“Company” or “Equinox Gold”) (TSX-V: EQX, OTC: EQXGF) for the three months ended March 31, 2018 and the
related notes thereto, which have been prepared in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting Standards Board (“IASB”). For further information on the
Company, reference should be made to its public filings on SEDAR at www.sedar.com.
This MD&A is prepared by management and approved by the Board of Directors as of May 2, 2018. This discussion
covers the three months ended March 31, 2018 (“Q1 2018” or the “Quarter”) and the subsequent period up to the
date of issuance of the MD&A. All dollar amounts are in United States (“US”) dollars, except where otherwise
noted.
This MD&A contains forward-looking statements. Readers are cautioned as to the risks and uncertainties related
to the forward-looking statements and to risks and uncertainties associated with investing in the Company’s
securities and the technical and scientific information under National Instrument 43-101 (“NI 43-101”) concerning
the Company’s material properties, including information about mineral reserves and resources. All these risks and
uncertainties are discussed in the Company’s 2017 annual MD&A dated March 29, 2018, the joint management
information circular dated February 22, 2017, and the joint information circular of NewCastle Gold (defined herein)
and Anfield Gold (defined herein) dated November 14, 2017, all of which are filed on SEDAR.
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BUSINESS OVERVIEW
Equinox Gold is a Canadian mining company with a multi-million-ounce gold resource base and the strategy to
become a mid-tier gold producer from its existing asset base. The Company’s principal assets are its wholly-owned,
past-producing Aurizona gold mine in Maranhão, Brazil (“Aurizona” or “Aurizona Project”) and its wholly-owned,
past-producing Castle Mountain gold mine in California, USA (“Castle Mountain” or “Castle Mountain Project”).
The Company’s primary focus in 2018 is completing construction and achieving production at Aurizona with the
objective of pouring gold before the end of 2018. The Company is also completing a prefeasibility study for Castle
Mountain, targeted for completion in mid-2018, with the objective of recommencing production in 2020.
Equinox Gold’s current asset base also includes an 83% interest in the Koricancha gold milling operation in Peru
(“Koricancha”), 100% of the high-grade Elk Gold project in Canada, 100% of the Warintza copper-molybdenum
exploration property in Ecuador, 100% of the Ricardo copper-molybdenum exploration property in Chile, and 60%
of the La Verde copper-silver-gold exploration property in Mexico.
In addition to Equinox Gold’s internal growth opportunities, the Company intends to grow through mergers and
acquisitions and is actively evaluating additional mineral properties. Equinox Gold is considering a number of
alternatives to realize value from its portfolio of non-core gold and copper assets that could include developing
some of them internally, spinning some out into a separate investment vehicle, joint ventures with other companies,
or outright sale of certain assets.
The Company was created on December 22, 2017 when Trek Mining Inc. (“Trek Mining”) acquired all outstanding
securities of NewCastle Gold Ltd. (“NewCastle Gold”) and Anfield Gold Corp. (“Anfield Gold”) (the “NewCastleAnfield Transaction”), following which the Company changed its name from Trek Mining to Equinox Gold. Ross
Beaty was appointed Chairman of Equinox Gold and has invested approximately $30 million from Q3 2017 onwards
to become the Company’s largest shareholder, currently holding approximately 12% of Equinox Gold’s common
shares.
Equinox Gold’s primary listing is on the TSX Venture Exchange (“TSX-V”) in Canada where its common shares
trade under the symbol “EQX” and its warrants trade under the symbol “EQX.WT”. The Company’s shares and
warrants also trade on the OTC Market in the United States under the symbol “EQXGF” and “EQXWF”,
respectively.
FIRST QUARTER 2018 HIGHLIGHTS AND RECENT DEVELOPMENTS
x Full-scale construction of Aurizona approved in early January
- Construction fully funded, on budget and on schedule
- Mining agreement signed and activities underway, currently focused on removing waste from the Piaba
pit and developing access roads
- Aurizona construction project-to-date financial fundamentals (includes project construction activities
from Q4 2017) as of March 31, 2018:
o Budget of $146 million
o Project-to-date capital expenditures (“capex”) of $43.5 million
o Commitments made of $75.5 million (includes project-to-date capex spend)
o Undrawn portion of construction debt facility of $70.0 million
- Aurizona construction capex of $21.3 million during Q1 2018
x Total Q1 2018 exploration spend of $3.0 million
- Spent $1.7 million on Castle Mountain prefeasibility study preparation
x Retired $15.0 million of debenture purchased by Ross Beaty via conversion into common shares
x Received $14.8 million (C$18.4 million) cash, net of financing costs, pursuant to shareholder’s exercise of
non-dilution rights
x Received milestone payment of $4.7 million in April 2018 related to December 2017 sale of Coringa project
x Q1 2018 net loss of $4.4 million
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x Working capital of $59.4 million at March 31, 2018, including cash and marketable securities of $52.2 million
x Koricancha operation generated $6.1 million revenue and recorded a $0.9 million loss
- Collected $1.6 million of value-added tax refund in April 2018
AURIZONA
Construction and development
Aurizona is a past-producing gold mine with significant infrastructure
remaining at site, resulting in a short construction timeline and low initial
capital to build an 8,000 tonne per day plant to produce on average
136,000 ounces of gold per year.
In early January 2018, the Company’s Board of Directors approved fullscale construction of Aurizona with a budget of $146 million, which
includes all working capital and a 12% contingency. There were
approximately $22 million of expenditures in 2017 on early works
construction activities (transferred to construction in-progress in the Q1
2018 financials), and $21.3 million of expenditure during Q1 2018. The
project remains on budget and on track to pour gold by year-end 2018.
The Company’s focus at Aurizona for Q1 2018 has been refurbishment
of the existing process plant infrastructure, detailed engineering,
earthworks and civil works to prepare for installation of new
infrastructure, procurement of project materials and equipment, and
raising the tailings facility. At the end of the Quarter the overall project
was 44% complete, plant construction was 27% complete and EPCM
(engineering, procurement and construction management activities) was
61% complete.

Aerial view of Aurizona Plant and tailings facility

Foundations and pedestals in place for mills

Fabrication of the new SAG and ball mills was completed in March and
the components have been loaded onto a ship for transport to Brazil with
delivery to Aurizona expected in June. The concrete foundations and
pedestals for the SAG and ball mills are complete and ready for mill
installation. All process plant earthworks have been completed.
Structural steel erection in the grinding area has commenced. Additional
concrete work is being completed in the leaching and thickening areas
while formwork and rebar work is underway in the crusher and surge bin
areas.
Refurbishment of the existing CIP circuit and detox tanks is complete
while the refurbishment of other equipment such as pumps, agitators,
screens and motors is 65% complete. Overall procurement of equipment
and materials is 58% complete and all major purchase orders have been
awarded. The new jaw crusher has been delivered to site along with
other new equipment, a total of 600 tonnes from the anticipated 1,200
tonnes of structural steel has been delivered and steel erection activities
have been underway since early April.

Refurbishment of CIP tanks complete

The tailings dam raise is also substantially complete and improvements
to secondary access roads to site have been completed.
The mining contractor mobilized to site in March and mining commenced
Mining waste on upper levels of Piaba Pit
in mid-April. The majority of the mining fleet is on site and the contractor
has filled most of the planned 200 operator and support positions. Mining activities are currently focused on
removing waste from two locations in the Piaba pit and developing access roads in preparation for ore mining in
Q3 2018.
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Exploration
During the Quarter the Company announced the results from exploration at six targets east and north-east of the
Piaba reserve pit, where drilling discovered broad intervals of economic grade gold mineralization and several new
mineralized structures. These discoveries, approximately four kilometres of western strike extension and other
district-scale targets will be tested with upcoming exploration programs, and a study is underway examining
opportunities to develop the underground potential of the Aurizona gold deposit.
More than 11,000 metres of drilling at the Piaba and Piaba West targets in 2017 successfully demonstrated that
mineralization continues below the shallow western end of the reserve pit and up to 350 metres along strike to the
west. These drill results are being incorporated into a resource update that is targeted for completion in mid-2018.
CASTLE MOUNTAIN
Prefeasibility study
The Castle Mountain heap leach gold mine produced more than 1.3 million ounces of gold from 1992 to 2004,
when production ceased due to low gold prices. The property was substantially reclaimed from 2004 to 2012, but
significant gold resources remain and are considered economic at current gold prices.
At Castle Mountain during Q1 2018, the Company focused on the exploration and related technical activities
required to complete a prefeasibility study for the Castle Mountain Project with the objective of restarting
production. The prefeasibility study is examining a production restart in a phased ramp-up scenario, starting with
Phase 1 run-of-mine (“ROM”) heap leaching of backfill material from previous operations and ramping up to a full
restart in Phase 2 that will include milling of a limited stream of higher-grade material and ROM leaching of the
balance. While the base case plan for Phase 2 operations had originally contemplated three processing streams
— ROM heap leaching for low-grade material, crushing and heap leaching of medium-grade material and milling
for a limited stream of higher-grade material — metallurgical studies have shown higher than expected recoveries
using ROM heap leach processing. As a result, the Company is advancing an alternative Phase 2 flow sheet
employing ROM heap leach of low and medium-grade material and milling of high-grade material. This simplified
flow sheet reduces operating complexity and also brings significant economic benefits to the project, reducing both
up-front capital costs and long-term operating costs.
During the Quarter the Company expended $1.7 million on exploration and related technical activities to support
the Castle Mountain prefeasibility study. Completion of the prefeasibility study is targeted for mid-2018 with the
potential to commence Phase 1 production in 2020.
The Company has maintained its permits in good standing since operations ceased and has the key permits and
the water supply required to commence Phase 1 production. Castle Mountain has a San Bernardino County
Conditional Use Permit and a Federal Record of Decision to mine up 12,329 short tons per day of crushed ore.
The Company is examining additional water source targets that would satisfy Phase 2 production requirements
and is preparing a modification to Castle Mountain’s existing environmental impact study to accommodate the
Phase 2 expansion.
Exploration
During the Quarter the Company announced that exploration has identified a new zone of significant mineralization
at the East Ridge target, peripheral to the current resource pit, with grades significantly higher than the current
resource grade. Additional drilling to examine East Ridge and other Castle Mountain targets is planned for later in
2018. Exploration at Castle Mountain in 2017 focused on upgrading material previously classified as waste or
inferred resources within and adjacent to the pit shells with the objective of incorporating this material into the
prefeasibility study.
KORICANCHA OPERATIONS
Koricancha processes ore purchased from small scale and artisanal miners throughout Peru. During the Quarter
Koricancha processed 10,992 tonnes of ore and sold 4,777 ounces of gold for revenue of $6.1 million. Cost of
sales was $7.0 million, which includes $5.2 million of ore purchasing costs and $1.6 million of other production
costs, resulting in a net loss of $0.9 million for the Quarter. In April 2018 Koricancha collected $1.3 million of valueadded tax refund related to 2017 operations.
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FINANCIAL RESULTS
Selected financial results for the three months ended March 31, 2018 and 2017
Selected consolidated results for the three months ended March 31, 2018 and 2017 are summarized below:
$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

$

Three months ended
March 31,
2018
2017
$
6.1
2.6
(7.0)
3.0
(0.9)
(0.4)

Exploration expenses
General and administration

(3.0)
(3.5)

(0.4)
(1.0)

Loss from operations
Other income (expenses)
Net income (loss) and comprehensive income
(loss)
Net income (loss) per share attributable to
Equinox Gold shareholders:
Basic and diluted
Diluted

(7.3)
2.9

(1.8)
4.8

(4.4)

3.0

$

(0.01)
(0.01)

$

0.04
0.04

The Company’s Q1 2018 revenues of $6.1 million increased over Q1 2017’s revenues of $2.6 million primarily due
to an increase in ounces sold: 4,777 for Q1 2018 compared to 2,153 ounces for Q1 2017. The increase in Q1 2018
ounces is the result of the continued gradual build-up of Koricancha operations. The increase in revenues is also
partly the result of an increase in the market price of gold, which averaged $1,329 per ounce for Q1 2018 compared
to an average of $1,219 per ounce for Q1 2017.
The increase in cost of sales of $7.0 million for Q1 2018 over $3.0 million for Q1 2017 is primarily a result of the
increase in Koricancha operating levels. During Q1 2018 Koricancha processed 10,922 tonnes of ore compared
to 3,620 tonnes in Q1 2017. As all ore processed at Koricancha is purchased from third-party suppliers, cost of
sales is tied directly to the market price of gold. The increase in cost of sales for Q1 2018 over Q1 2017 is also in
part due to the above-noted increase in the market price of gold.
The Company’s Q1 2018 exploration expenses of $3.0 million are primarily attributable to activities related to the
preparation of the Castle Mountain prefeasibility study. As Castle Mountain was purchased in December 2017,
there are no comparative costs for the project for Q1 2017. The Company’s Q1 2017 exploration costs relate
primarily to property holding costs for Warintza and Ricardo.
General and administration costs for Q1 2018 of $3.5 million increased from the $1.0 million incurred in Q1 2017.
The increase is primarily due to an increase in personnel-related costs resulting from the corporate acquisitions
during 2017 and the additional staff that joined Equinox Gold, including stock-based compensation of $1.6 million
in Q1 2018 (Q1 2017 – $nil). Salaries and wages increased from $0.4 million in Q1 2017 to $0.9 million in Q1 2018
due to an increase in the number of personnel employed post JDL Gold Corp. and NewCastle Gold mergers.
Corporate costs also increased from $0.6 million in Q1 2017 to $1.0 million in Q1 2018 as the result of increased
marketing activities and additional professional fees, rent and office overheads.
Q1 2018 finance income of $0.9 million (Q1 2017 – $0.1 million) is composed primarily of accretion of non-current
receivables for value-added taxes and interest income on cash deposits. There was no accretion of non-current
receivables in Q1 2017.
The Q1 2018 finance expense of $0.9 million is composed primarily of interest expense on the debenture.
Other income in Q1 2018 of $2.8 million (Q1 2017 – $5.6 million) includes a gain on change of fair value of warrant
liability of $4.6 million (Q1 2017 – gain of $4.5 million). The Company’s share purchase warrants are considered
derivatives as they are to be settled in Canadian dollars and the US dollar is the Company’s functional currency.
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Accordingly, the Company’s share purchase warrants are classified and accounted for as derivative liabilities at
fair value through profit or loss. The fair value of the warrants is determined using the Black Scholes option pricing
model at the period-end date or the market price on the TSX-V for warrants that are trading. The gain on change
in fair value of the warrant liability is offset by: (i) a loss of $1.3 million (Q1 2018 – $nil) on settlement of the portion
of the debenture that was extinguished via conversion to common shares; (ii) a loss of $0.4 million (Q1 2017 –
gain of $0.4 million) related to the change in fair value of the Company’s marketable securities; and (iii) a realized
foreign exchange loss of $0.3 million (Q1 2017 – gain of $0.4 million).
Selected quarterly information
The following tables set out selected unaudited consolidated quarterly results for the last eight quarters through
March 31, 2018:
$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

March 31, December 31, September 30,
2017
2018
2017
$

6.1
(7.0)
(0.9)

$

5.7
(7.3)
(1.6)

$

4.0
(4.9)
(0.9)

June 30,
2017
$

3.2
(3.8)
(0.6)

Care and maintenance expenses (1)
Exploration expenses
General and administration

(3.0)
(3.5)

(2.6)
(3.4)
(4.8)

(3.0)
(1.9)
(2.7)

(3.1)
(2.5)
(2.3)

Loss from operations
Other income (expenses)
Net income (loss) and comprehensive income
(loss)(3)
Net income (loss) per share attributable to
Equinox Gold shareholders:
Basic
Diluted

(7.3)
2.9

(12.4)
(14.3)

(8.5)
2.7

(8.5)
20.0

(4.4)

(26.7)

(5.8)

11.5

$ in millions, except per share amounts
Revenue
Cost of sales
Gross margin (loss)

$

0.01
0.01

$

(0.13)
(0.13)

$

(0.03)
(0.03)

$

March 31, December 31, September 30,
2017
2016
2016 (2)
$

$

June 30,
2016
$

2.6
(3.0)
(0.4)

1.1
(2.3)
(1.2)

Care and maintenance expenses (1)
Exploration expenses
General and administration

(0.4)
(1.0)

(0.2)
(0.7)

(0.2)
(0.2)

(0.2)
(0.1)

Loss from operations
Other income (expenses)
Net income (loss) and comprehensive income
(loss)(3)
Net income (loss) per share attributable to
Equinox Gold shareholders, basic and diluted
Basic
Diluted

(1.8)
4.8

(2.1)
2.2

(0.4)
(0.4)

(0.3)
(0.6)

3.0

0.1

(0.8)

(0.9)

$

0.04
0.02

$

0.01
0.01

$

-

0.07
0.03

(0.01)
(0.01)

$

-

(0.05)
(0.05)

(1) Aurizona was taken off care and maintenance status and put into construction at the beginning of Q1 2018. There are no care and
maintenance expenses prior to Q2 2017 as Aurizona was acquired on March 31, 2017.
(2) There are no comparative results for revenue, cost of sales and gross margin (loss) prior to Q4 2016 as Koricancha was acquired in
Q4 2016.
(3) Prior periods adjusted to reclassify changes in fair value of marketable securities in other comprehensive income to net income as a result
of adoption of IFRS 9.
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LIQUIDITY AND CAPITAL RESOURCES
Working capital
At March 31, 2018, Equinox Gold had $52.2 million in cash and marketable securities (December 31, 2017 – $71.3
million) and net working capital of $59.4 million (December 31, 2017 – $55.7 million). The Company’s cash position
at March 31, 2018 of $49.4 million decreased from December 31, 2017’s balance of $68.0 million due primarily to
spending on Aurizona construction and Castle Mountain exploration. This decrease in working capital assets was
offset by a reduction in working capital liabilities resulting from the settlement of $15.0 million of the debenture via
conversion to common shares, leaving the remaining portion of the debenture classified as a non-current liability
and not part of working capital.
As at March 31, 2018, current accounts receivable and deposits were $14.5 million (December 31, 2017 – $11.8
million) composed of $5.7 million (December 31, 2017 – $4.3 million) of value-added taxes receivable from the
Brazilian and Peruvian governments; $4.9 million (December 31, 2017 – $4.9 million) receivable from Serabi Gold
plc from the sale of what was Anfield Gold’s Coringa project in December 2017; and $4.0 million in miscellaneous
receivables, advances and prepaid expenses.
Inventory at March 31, 2018 totalled $3.4 million, up from $3.2 million at December 31, 2017. As at March 31,
2018, there was supplies inventory of $0.5 million, work-in-process of $1.7 million and finished goods of $1.2 million
(December 31, 2017 – $0.7 million, $1.9 million and $0.6 million, respectively).
Accounts payable and accrued liabilities at March 31, 2018 were $9.2 million compared to $15.2 million at
December 31, 2017.
The Company has an $85 million construction credit facility (the “Credit Facility”) with financial covenants that
include, amongst others, requiring the Company to maintain minimum cash and working capital balances. As at
March 31, 2018 Equinox Gold was in compliance with the covenants and $15 million of the Credit Facility had been
drawn, leaving $70 million available.
As at March 31, 2018, the Company had a cash balance of $49.4 million, positive working capital and a project
debt facility. When combined, the Company believes these are sufficient to fund construction of new and expanded
infrastructure at Aurizona, other required activities to achieve a planned mine restart at Aurizona in late 2018, as
well as the Company’s other current operations and business objectives for the next twelve months. However, the
Company has incurred operating losses to date and has limited history of revenue from operations. The
Company’s ability to continue as a going concern in the longer term is dependent on successful execution of its
business plan and ultimately generating net income and positive cash flow from mining and milling operations.
Cash flow
Cash flow used in operations for Q1 2018 was $14.6 million (Q1 2017 – $2.9 million). The increase in cash used
in operations over the prior year is due primarily to general and administration expenditures, exploration
expenditure on the Castle Mountain prefeasibility study and on reducing accounts payable. Exploration expenditure
during Q1 2017 was primarily for holding costs at Warintza and Ricardo. The Company’s general and administrative
expenditures increased because of its two acquisitions in 2017 that increased corporate personnel and overheads.
Cash flow used in investing activities for Q1 2018 was $18.8 million (Q1 2017 – cash flows provided by investing
activities of $1.5 million). The Company announced full construction of Aurizona at the beginning of January 2018
and used $19.0 million cash on those activities during the Quarter (Q1 2017 – $nil).
Cash flows provided by financing activities for Q1 2018 was $15.0 million (Q1 2017 – $40.6 million). During
Q1 2018 the Company received net proceeds of $14.8 million from and issued 21 million common shares to Pacific
Road Resource Funds (“Pacific Road”) upon the exercise of a non-dilution right (the “Pacific Road Non-dilution
Exercise”). Pacific Road exercised its non-dilution right in conjunction with the shares issued by Equinox Gold in
late December 2017 to acquire NewCastle Gold and Anfield Gold. As compared to financing activities for the same
period in the prior year, in Q1 2017 the Company received $61.4 million net proceeds from brokered and nonbrokered private placements that were completed in conjunction with its acquisition of Luna Gold Corp. Offsetting
the funds received from financing activities in Q1 2017 was the cash settlement of $20.8 million of debt acquired
as part of the acquisition of Luna Gold Corp.
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Share capital transactions
During Q1 2018, Ross Beaty, Chairman of Equinox Gold, acquired approximately 22.5 million common shares of
the Company. The shares were purchased pursuant to a share and debenture purchase agreement between
Equinox Gold, Mr. Beaty and Sandstorm Gold Ltd. (“Sandstorm”), whereby Sandstorm sold to Mr. Beaty 4.0 million
common shares of Equinox Gold and $15.0 million principal of the debenture payable by Equinox Gold to
Sandstorm at a combined purchase price of approximately $18.2 million (the “Beaty Transaction”). The debenture
sold to Mr. Beaty was converted to approximately 18.5 million common shares.
The Pacific Road Non-dilution Exercise occurred in February 2018. The shares issued to Pacific Road are subject
to a four-month hold period expiring on June 9, 2018.
The Company issued common shares in conjunction with the following transactions during Q1 2018:
# Shares
Balance December 31, 2017

404,749,044

Issued to settle the Beaty portion of the debenture
Issued on Pacific Road Non-dilution Exercise
Issued to settle option and warrant exercises and restricted share units

18,518,518
21,000,000
1,524,858

Balance March 31, 2018

445,792,420

OUTSTANDING SHARE DATA
As at the date of this report, the Company had 446,384,983 common shares issued and outstanding, 15,455,119
common shares issuable under stock options, 116,587,166 common shares issuable under share purchase
warrants and 4,880,575 common shares issuable under restricted share units. The fully diluted outstanding share
count at the date of this report is 583,307,843.
COMMITMENTS AND CONTINGENCIES
At March 31, 2018, the Company had the following contractual obligations outstanding:

Loans and borrowings
Accounts payable and
accrued liabilities
Production linked payments
Minimum payments under
Gold Sales Agreement
Reclamation obligations
Purchase commitments
Lease commitments

$

Total
41,505

$

Within
1 year
1,524

$

1 2 years
15,406

$

2 3 years
15,316

$

3 4 years
4,618

9,187
6,000

9,187
289

2,168

2,205

1,338

5,000
12,431
24,464
580

1,500

1,500

1,500

500

22,519
342

1,945
164

$

4 5 years
4,641

Thereafter
$

12,431
74

In March 2018, the Company awarded a mining contract for the Aurizona mine. The contract has a commitment
value estimated at approximately $40 million per annum through September 2025. If the contract is terminated
earlier, the Company is subject to a penalty on a sliding scale ranging from 20% to 2% of the balance of the
remaining contract value.
Due to the nature of the Company’s operations, various legal, tax, environmental and regulatory matters are
outstanding from time to time. By their nature, contingencies will only be resolved when one or more future events
occur or fail to occur. The assessment of contingencies inherently involves the exercise of significant judgment and
estimates of the outcome of future events. While the outcomes of these matters are uncertain, based on the
information currently available the Company does not believe that these matters in aggregate will have a material
adverse effect on its consolidated financial statements. In the event that management’s estimate of the future
-9-

EQUINOX GOLD CORP.
Management’s Discussion and Analysis
For the three months ended March 31, 2018

resolution of these matters changes, the Company will recognize the effects of these changes in its consolidated
financial statements in the appropriate period relative to when such changes occur.
The Company is a defendant in various lawsuits and legal actions, principally for alleged fines, taxes and labour
related matters in Brazil. Management regularly reviews these lawsuits and legal actions with outside counsel to
assess the likelihood that the Company will ultimately incur a material cash outflow to settle the claim. To the extent
management believes it is probable that a cash outflow will be incurred to settle the claim, a provision for the
estimated settlement amount is recorded. As of March 31, 2018, the Company recorded a legal provision for these
items totaling $3.1 million, which is included in other long-term liabilities.
The Company is contesting federal income and municipal value-added tax assessments in Brazil. Brazilian courts
often require a taxpayer to post cash or a guarantee for the disputed amount before hearing a case. It can take up
to five years to complete an appeals process and receive a final verdict. The Company will likely in the future have
to post security by way of cash, insurance bonds or equipment pledges with respect to certain federal income and
municipal tax assessments being contested, the amounts and timing of which are uncertain. The Company and its
advisor believe that the federal income and municipal tax assessments that are under appeal are wholly without
merit and no provision has been recorded with respect to these matters.
In certain jurisdictions where the Company operates, entities that are exporters are permitted to maintain offshore
bank accounts and are required to register all transactions resulting in deposits into and payments out of those
accounts. The Company has identified that in certain instances it has not registered all transactions. The Company
has been advised by its tax and foreign trade legal advisors that the maximum fines imposable under statute that
could result from non-compliance are up to 15% of the unreported foreign currency transaction, with a five-year
statute of limitations. $0.9 million has been included in the provision for legal matters with respect to noncompliance
with the foreign currency registration requirements.
If the Company is unable to resolve all these matters favorably, there may be an adverse impact on the Company’s
financial performance, cash flows and results of operations.
RELATED PARTY TRANSACTIONS
Ross Beaty is Chairman of the Company and the transaction involving the settlement of his position of the debenture
with Sandstorm via conversion to the Company’s shares is a related party transaction.
RISK AND UNCERTAINTIES
Risk factors are outlined in notes related to the Company’s audited consolidated financial statements for the year
ended December 31, 2017, which are available on the Company’s website at www.equinoxgold.com and on SEDAR
at www.sedar.com.
ACCOUNTING MATTERS
Use of judgment and estimates
In preparing these condensed consolidated interim financial statements, management has made judgments,
estimates and assumptions that affect the application of the Company’s accounting policies and the reported
amounts of assets, liabilities, income and expense. Actual results may differ. Significant judgments made by
management in applying the Company’s accounting policies and key sources of estimation uncertainty were the
same as those applied to the consolidated financial statements for the year ended December 31, 2017.
Adoption of new IFRS pronouncements
IFRS 15 – Revenue from Contracts with Customers
The Company adopted IFRS 15 on January 1, 2018 in accordance with the transitional provisions of the standard,
applying a cumulative effect approach in restating the opening deficit balance as at January 1, 2018.
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The new revenue standard introduces a single principles-based, five-step model for the recognition of revenue when
control of goods is transferred to, or a service is performed for, the customer. The five steps are to identify the
contract(s) with the customer, identify the performance obligations in the contract, determine the transaction price,
allocate the transaction price to each performance obligation and recognize revenue as each performance obligation
is satisfied.
The Company is party to a precious metals sales arrangement (“Gold Sales Agreement”) whereby, in exchange for
delivering gold ounces equivalent to 3.5% of the gold ounces that are milled, processed or sold from the Koricancha
Mill over the life of the plant, the Company received an upfront deposit of $5 million (the “Upfront Deposit”). The
Company receives $100 per ounce of gold delivered in accordance with the Gold Sales Agreement. Once the gold
ounces delivered in accordance with the Gold Sales Agreement multiplied by the difference between the market
price and $100 per ounce exceeds $6 million, the percentage of gold ounces deliverable reduces from 3.5% to 2.1%.
The Company intends to satisfy all its obligations under the Gold Sales Arrangement through delivery of gold
produced by Koricancha.
Notwithstanding the actual production by Koricancha, the Company is required to deliver sufficient ounces of gold
such that, at a minimum, $1.5 million in each of the calendar years 2018, 2019, and 2020, and $0.5 million in the
calendar year 2021. The $5 million received pursuant to the Gold Sales Agreement was recorded as unearned
revenue and is recognized as operating revenue as deliveries of gold are made. During Q1 2018, the Company
delivered 167 ounces under the terms of the Gold Sales Agreement.
The Company has no other long-term performance obligations with other customers. All other contracts with
customers are to sell gold at the prevailing spot price in effect at the time of a sale.
Based on the Company’s analysis, the timing and amount of revenue from product sales did not change significantly
under IFRS 15. However, IFRS 15 also requires that, for contracts that include a significant financing component,
revenue should be recognised at an amount that reflects the price that a customer would have paid for the promised
goods or services if the customer had paid cash for those goods or services when they transfer to the customer, i.e.
the cash selling price.
The Company determined the Gold Sales Agreement entered into to fund Koricancha’s original construction includes
a significant financing component. The Company has analyzed the impact of adoption on revenues, finance costs
and deferred revenue and determined they are not significant.
IFRS 9 – Financial Instruments
The Company adopted IFRS 9 on January 1, 2018 in accordance with the transitional provisions of the standard.
The Company has elected not to adopt the hedging requirements of IFRS 9 at this time but may adopt them in a
future period.
IFRS 9 addresses the classification, measurement and recognition of financial assets and financial liabilities and
supersedes the guidance relating to the classification and measurement of financial instruments in IAS 39, Financial
Instruments: Recognition and Measurement (“IAS 39”).
IFRS 9 requires financial assets to be classified into three measurement categories on initial recognition: (i) those
measured at fair value through profit and loss; (ii) those measured at fair value through other comprehensive income;
and (iii) those measured at amortized cost. Investments in equity instruments are required to be measured by default
at fair value through profit or loss. However, there is an irrevocable option for each equity instrument to present fair
value changes in other comprehensive income. Measurement and classification of financial assets is dependent on
the entity’s business model for managing the financial assets and the contractual cash flow characteristics of the
financial asset.
For financial liabilities, the standard retains most of the IAS 39 requirements. The main change is that, in cases
where the fair value option is taken for financial liabilities, the part of a fair value change relating to an entity’s own
credit risk is recorded in other comprehensive income rather than the income statement, unless this creates an
accounting mismatch.
IFRS 9 introduces a new three-stage expected credit loss model for calculating impairment for financial assets. IFRS
9 no longer requires a triggering event to have occurred before credit losses are recognized. An entity is required to
recognize expected credit losses when financial instruments are initially recognized and to update the amount of
expected credit losses recognized at each reporting date to reflect changes in the credit risk of the financial
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instruments. In addition, IFRS 9 requires additional disclosure requirements about expected credit losses and credit
risk.
IFRS 9 did not impact the Company’s accounting policies for the classification and measurement of financial assets
and liabilities except for equity securities as described below. The standard also had no impact on the carrying
amounts of our financial instruments at the transition date.
On adoption of IFRS 9, the Company designated its marketable equity securities as financial assets at fair value
through profit or loss. On adoption of IFRS 9, the Company reclassified $0.1 million related to unrealized losses on
the change in fair value of marketable securities from accumulated other comprehensive income to deficit.
Accounting pronouncements
IFRS 16 - Leases
On January 1, 2019, the Company will adopt IFRS 16 - Leases, replacing IAS 17 - Leases. The new standard aims
to bring most leases into which a lessee has entered on-balance sheet and provides new guidelines under which
a lessee must evaluate and measure a contract that contains a lease. The new standard is likely to result in
increases to both the asset and liability positions of lessees, as well as affect the reported depreciation expense
and finance costs of these entities. The Company is currently evaluating the impact the new standard will have on
its financial results.
LIMITATIONS OF CONTROLS AND PROCEDURES
The Company’s management, including the Chief Executive Officer and the Chief Financial Officer, believe that any
disclosure controls and procedures or internal controls over financial reporting, no matter how well conceived and
operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, the
Company’s management cannot provide absolute assurance that all control issues and instances of fraud, if any,
within the Company have been prevented or detected. These inherent limitations include the realities that judgements
in decision-making can be faulty and that breakdowns can occur because of a simple error or mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by
unauthorized override of the control. The design of any control system is also based in part upon certain assumptions
about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its
stated goals under all potential future conditions. Accordingly, because of the inherent limitations in a cost-effective
control system, misstatements due to error or fraud may occur and not be detected. The Company’s officers are not
required to certify the design and evaluation of the Company’s disclosure controls and procedures and internal
controls over financial reporting and have not completed such an evaluation. Inherent limitations on the ability of the
certifying officers to design and implement on a cost-effective basis disclosure controls and procedures and internal
controls over financial reporting for the Company may result in additional risks to the quality, reliability, transparency
and timeliness of interim and annual filings and other reports provided under securities legislation.
FORWARD-LOOKING STATEMENTS
This MD&A includes certain statements that constitute “forward-looking statements”, and “forward-looking
information” within the meaning of applicable securities laws (“forward-looking statements” and “forward-looking
information” are collectively referred to as “forward-looking statements”, unless otherwise stated). These statements
appear in a number of places in this MD&A and include statements regarding the Company’s intent, or the beliefs or
current expectations of the Company’s officers and directors. Such forward-looking statements involve known and
unknown risks and uncertainties that may cause the Company’s actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such forwardlooking statements. When used in this MD&A, words such as “believe”, “anticipate”, “estimate”, “project”, “intend”,
“expect”, “may”, “will”, “plan”, “should”, “would”, “contemplate”, “possible”, “objective”, “anticipates”, “seeks”, “target”,
“underway”, “potential” and similar expressions are intended to identify these forward-looking statements. Forwardlooking statements may relate to the Company’s future outlook and anticipated events, such as the Company’s ability
to achieve the results anticipated in the Aurizona feasibility study, the Company’s ability to complete Aurizona
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construction activities on time and on budget, the Company’s ability to restart production at Aurizona and timing of
the anticipated restart of production, the Company’s ability to achieve the annual production estimated for Aurizona,
exploration results at Aurizona and the Company’s ability to expand the resource base and extend the Aurizona mine
life, the Company’s ability to complete the Castle Mountain prefeasibility study and the results of the prefeasibility
study, the Company’s ability to restart production at Castle Mountain and timing of the anticipated restart of
production, the Company’s ability to increase Koricancha throughput and production, the Company’s ability to
surface value from its non-core assets, conditions and risks associated with the Credit Facility, and statements
regarding the Company’s assets, future financial position, business strategy, budgets, litigation, projected costs,
financial results, exploration results, taxes, plans and objectives. The Company has based these forward-looking
statements largely on the Company’s current expectations and projections about future events and financial trends
affecting the financial condition of the Company’s business. These forward-looking statements were derived using
numerous assumptions regarding expected growth, results of operations, performance and business prospects and
opportunities that could cause the Company’s actual results to differ materially from those in the forward-looking
statements. While the Company considers these assumptions to be reasonable, based on information currently
available, they may prove to be incorrect. Accordingly, readers are cautioned not to put undue reliance on these
forward-looking statements. Forward-looking statements should not be read as a guarantee of future performance
or results. Forward-looking statements are based on information available at the time those statements are made
and/or management's good faith belief as of that time with respect to future events and are subject to risks and
uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested
by the forward-looking statements. Forward-looking statements speak only as of the date those statements are
made. Except as required by applicable law, the Company assumes no obligation to update or to publicly announce
the results of any change to any forward-looking statement contained or incorporated by reference herein to reflect
actual results, future events or developments, changes in assumptions or changes in other factors affecting the
forward-looking statements. If the Company updates any one or more forward-looking statements, no inference
should be drawn that the Company will make additional updates with respect to those or other forward-looking
statements. All forward-looking statements contained in this MD&A are expressly qualified in their entirety by this
cautionary statement.
TECHNICAL INFORMATION
David Laing, BSc, MIMMM, Equinox Gold’s Chief Operating Officer, and Scott Heffernan, MSc, P.Geo. Equinox
Gold’s EVP Exploration, are the Qualified Persons under NI 43-101 for Equinox Gold and have reviewed, approved
and verified the technical content of this document.
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