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This registration statement and any amendment thereto shall become effective upon filing with the Commission in accordance with Rule 467(a).

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction's shelf prospectus offering
procedures, check the following box. o

€]

@)

3

CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Amount to be Aggregate Amount of
Securities to be Registered Registered Offering Price Registration Fee
Common Shares (1) 7,738,363 shares $179,393,552.52 $10,010.16
Consideration Warrants (1) 3,101,549 warrants
Replacement Warrants (2)(3) 112,275 warrants $314,315.50 $17.54
Total $179,707,868.02 $10,027.70

In accordance with General Instruction IV.G of Form F-80, the registration fee for the Common Shares and the Consideration Warrants is calculated on
the basis of the market value of common shares of Aquiline Resources Inc. held by United States residents and that may be cancelled in the exchange
offer, being $182,281,784. Such value is calculated based upon 30,515,483 common shares of Aquiline Resources Inc. ("Aquiline") estimated to be
held by United States residents on June 30, 2009, together with an additional 500,000 common shares of Aquiline that may become issued and
outstanding during the exchange offer upon the exercise of in-the-money stock options by U.S. residents, and that may be cancelled in the exchange
offer, and a market value per common share of Cdn$6.14 (based upon the average of the high and low prices for such common shares on the Toronto
Stock Exchange on October 26, 2009). For purposes of this calculation, the market value per common of share of Cdn$6.14 has been converted to
United States dollars based on an exchange rate of Cdn$1.00=US$0.9420, as reported by the Bank of Canada's noon rate for United States dollars on
October 26, 2009.

In accordance with General Instruction IV.G of Form F-80, the registration fee for the various classes of Replacement Warrants is calculated on the
basis of the book value of the related classes of warrants of Aquiline estimated to be held by United States residents and that may be cancelled in the
exchange offer for such warrants computed as of June 30, 2009.

Replacement Warrants are comprised of the Registrant's February 2008 Replacement Warrants, May 2008 Replacement Warrants, October 2008
Replacement Warrants and November 2008 Replacement Warrants.

If, as a result of stock splits, stock dividends or similar transactions, the number of securities purported to be registered on this registration statement changes, the
provisions of Rule 416 shall apply to this registration statement.
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PART I

INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

Home Jurisdiction Documents

Document 1:  Offers to Purchase and Circular

Document 2:  Letter of Transmittal for the Common Shares of Aquiline

Document 3: Letter of Transmittal for the Common Share Purchase Warrants of Aquiline
Document 4:  Letter of Transmittal for the Convertible Debenture of Aquiline

Document 5: Notice of Guaranteed Delivery

Informational Legends
See page iv of the outside cover page of the Offers to Purchase and Circular.

Incorporation of Certain Information by Reference
See "Documents Incorporated by Reference" in the Offers to Purchase and Circular and the list of exhibits included in Part II of the
Registration Statement.

List of Documents Filed with the Commission
See "Registration Statement Filed with the SEC" in the Offers to Purchase and Circular.
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The information in the Offers to Purchase and Circular may change. The Form F-80 will become effective immediately upon filing with the SEC. Neither the

Offers to Purchase nor Circular is an offer to sell the securities issuable thereunder and we are not soliciting offers to buy these securities in any jurisdiction
where the Offers are not permitted.

This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your investment dealer,
stockbroker, bank manager, lawyer or other professional advisor. These Offers have not been approved or disapproved by any securities regulatory authority nor
has any securities regulatory authority passed upon the fairness or merits of these Offers or upon the adequacy of the information contained in this document and
it is an offence to claim otherwise.

October 30, 2009

PAN AMERICAN SILVER CORP.

OFFERS TO PURCHASE

all of the outstanding common shares, warrants and the convertible debenture of

AQUILINE RESOURCES INC.

on the basis of

0.2495 of a Pan American Share and 0.1 of a Pan American Consideration Warrant for each
Aquiline Share

0.2495 of a Pan American Replacement Warrant for each Aquiline Warrant
a Replacement Debenture of Pan American for the Convertible Debenture of Aquiline

THESE OFFERS TO PURCHASE WILL BE OPEN FOR ACCEPTANCE UNTIL 9:00 P.M. EASTERN TIME ON DECEMBER 7,
2009 (THE "EXPIRY TIME'"), UNLESS EXTENDED OR WITHDRAWN.

DIRECTORS' RECOMMENDATION

The board of directors of Aquiline unanimously recommends that Aquiline Shareholders ACCEPT the Share Offer and DEPOSIT their
Aquiline Shares under the Share Offer.

The board of directors of Aquiline is not making a recommendation to Aquiline Warrantholders or to the Convertible Debentureholder
as to whether to accept or reject the Warrant Offers or the Debenture Offer for the reasons set out in the accompanying Directors'
Circular.

Pan American Silver Corp. ("Pan American", the "Offeror", "we", or "us") hereby makes the following offers (the "Offers" or the "Offers to
Purchase"), upon and subject to the respective terms and conditions described herein:

(@
to purchase all of the issued and outstanding common shares (the "Aquiline Shares") of Aquiline Resources Inc. ("Aquiline"),
including any Aquiline Shares that may become issued and outstanding after the date of the Offers but prior to the Expiry Time upon
the exchange, conversion or exercise of any securities of Aquiline that are convertible into or exchangeable or exercisable for Aquiline
Shares, but excluding Aquiline Shares owned by the Offeror or its affiliates, for consideration consisting of 0.2495 of a common share
of Pan American (a "Pan American Share") and 0.1 of a common share purchase warrant of Pan American (a "Pan American
Consideration Warrant") for each Aquiline Share (the "Share Offer"). Each whole Pan American Consideration Warrant entitles the
holder thereof to purchase one Pan American Share at the price of Cdn.$35.00 per Pan American Share for a period of five years from
the initial Take-Up Date (as herein defined). All other terms and conditions of the Pan American Consideration Warrants shall be
governed by the warrant indenture to be dated on or prior to the initial Take-Up Date (the "Warrant Indenture") between
Pan American and Computershare Trust Company of Canada (the "Trustee"), as trustee thereunder, described in Section 9 of the
Circular, "Certain Information Concerning Pan American and the Pan American Securities Pan American Consideration Warrants";
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(continued from previous page)

to purchase any and all of the outstanding common share purchase warrants of Aquiline (the "Aquiline Warrants"), comprised of the
February 2008 Warrants, the May 2008 Warrants, the October 2008 Warrants and the November 2008 Warrants (all as defined
herein), but excluding Aquiline Warrants owned by the Offeror or its affiliates, as follows:

®
to purchase any and all of the outstanding February 2008 Warrants for consideration consisting of 0.2495 of a February 2008
Replacement Warrant (as defined herein) of Pan American for each February 2008 Warrant, with each whole February 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$52.10 per Pan American Share;

(1)
to purchase any and all of the outstanding May 2008 Warrants for consideration consisting of 0.2495 of a May 2008
Replacement Warrant (as defined herein) of Pan American for each May 2008 Warrant, with each whole May 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$40.08 per Pan American Share;

(iii)
to purchase any and all of the outstanding October 2008 Warrants for consideration consisting of 0.2495 of a October 2008
Replacement Warrant (as defined herein) of Pan American for each October 2008 Warrant, with each whole October 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$10.02 per Pan American Share; and

(iv)
to purchase any and all of the outstanding November 2008 Warrants for consideration consisting of 0.2495 of a
November 2008 Replacement Warrant (as defined herein) of Pan American for each November 2008 Warrant, with each
whole November 2008 Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an
exercise price of Cdn.$10.02 per Pan American Share,

(collectively, the "Warrant Offers"). All other terms and conditions of the February 2008 Replacement Warrants, the May 2008
Replacement Warrants, the October 2008 Replacement Warrants and the November 2008 Replacement Warrants (collectively, the
"Pan American Replacement Warrants"), including the term to expiry, conditions to and manner of exercising, will be, except as
otherwise described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American

Securities Pan American Replacement Warrants", the same as the specific class of Aquiline Warrants for which a class of

Pan American Replacement Warrants are exchanged, and shall be governed by the terms of replacement certificates evidencing such
Pan American Replacement Warrants; and

to purchase the outstanding Convertible Debenture (as defined herein) for consideration consisting of a Replacement Debenture
(as defined herein) of Pan American, which may be converted into either:

®

363,854 Pan American Shares at a conversion price of Cdn.$48.10 per Pan American Share; or

(i)
a contract granting the holder of the Convertible Debenture the right to purchase 12.5% of the life of the mine payable silver
from the Loma de La Plata mine at the Navidad Project (as defined herein),

(the "Debenture Offer"). All other terms and conditions of the Replacement Debenture, including the term to expiry, conditions to
and the manner of conversion, will be, except as otherwise described in Section 9 of the Circular, "Certain Information Concerning
Pan American and the Pan American Securities Replacement Debenture", the same as the Convertible Debenture, and shall be
governed by the terms of a replacement agreement evidencing such Replacement Debenture.

The Pan American Consideration Warrants and the Pan American Replacement Warrants may not be exercised by any U.S. Person (as defined
herein) or by any person within the United States or for the account or benefit of any U.S. Person or any person within the United States unless
and until the distribution of the Pan American Shares issuable upon exercise of such warrants is registered under the 1933 Act (as defined

herein). The offer and sale of the Replacement Debenture to the Convertible Debentureholder (as defined herein), who is not a U.S. Person or a
person within the United States, is not covered by the registration statement on Form F-80 of which the Offers to Purchase and Circular form a
part. Instead, such offers and sale are being made by Pan American pursuant to an exemption from registration under the 1933 Act provided by
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Rule 903 of Registration S thereunder.

(continued on next page)
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The Offers are subject to the conditions set forth in Section 4 of the Offers to Purchase, "Conditions of the Offers", including without limitation
there being validly deposited under, and not withdrawn from, the Share Offer at the Expiry Time that number of Aquiline Shares which, when
combined with all Aquiline Shares then held by Pan American and its affiliates, represents not less than 66%/3% of the then outstanding Aquiline
Shares on a Partially-Diluted Basis (as defined herein).

The Offeror has entered into Lock-Up Agreements with each of the directors and senior management of Aquiline (the "Locked-Up
Shareholders") pursuant to which the Locked-Up Shareholders have agreed to deposit all Aquiline Securities (as defined herein) owned by the
Locked-Up Shareholders, comprising 6,447,096 Aquiline Shares and 1,758,333 Aquiline In-Money Options assumed to be converted into
Aquiline Shares prior to the expiry of the Mandatory Extension (as defined herein), together representing approximately 9.79% of Aquiline
Shares (on a partially-diluted basis (as defined herein)), and 38,000 Aquiline Warrants, to each Offer, subject to certain conditions, and not to
withdraw such Aquiline Securities except in certain circumstances. In addition, the Locked-Up Shareholders have agreed to exchange all
Aquiline Out-of-Money Options for Pan American Replacement Options. See Section 14 of the Circular, "Commitments to Acquire Aquiline
Securities; Lock-Up Agreements".

As of the date hereof, Pan American and its affiliates beneficially own, directly or indirectly, 1,650,000 Aquiline Shares, representing
approximately 2.16% of the issued and outstanding Aquiline Shares, and 1,500,000 October 2008 Warrants. The Aquiline Shares are listed on
the Toronto Stock Exchange (the "TSX") (symbol: AQI). The Pan American Shares are listed on the TSX (symbol: PAA) and the Nasdaq
Global Market ("NASDAQ") (symbol: PAAS). On October 13, 2009, the last trading day prior to the public announcement of the Offeror's
intention to make the Offers, the closing price of the Aquiline Shares on the TSX was Cdn.$5.47, and the closing prices of the Pan American
Shares on the TSX and NASDAQ were Cdn.$26.71 and $25.92, respectively. Based on the share price of the Pan American Shares on the TSX
on October 13, 2009 and assuming a value of Cdn.$0.81 for each 0.1 of a Pan American Consideration Warrant, the consideration comprising
the Share Offer represented a premium of approximately 36.6% over the closing price of the Aquiline Shares on the TSX, and a premium of
62.0% over the volume weighted average trading price of the Aquiline Shares on the TSX for the ten trading days ended October 13, 2009.

For a discussion of the risks and uncertainties to consider in assessing each of the Offers, see "Business Combination Risks" in Section 7 of the
Circular and the risks and uncertainties described in Pan American's Annual Information Form for the year ended December 31, 2008, which is
incorporated by reference in the Offers to Purchase and Circular. See Section 10 of the Circular, "Documents Incorporated by Reference".

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is
unlawful. The Offers are not being made or directed to, nor will deposits of Aquiline Securities be accepted from or on behalf of,
Aquiline Securityholders in any jurisdiction in which the making or acceptance of the Offers would not be in compliance with the laws
of such jurisdiction. However, the Offeror may, in its sole discretion, take such action as it may deem necessary to extend the Offers to
Aquiline Securityholders in any such jurisdiction.

The Offers to purchase the Aquiline Shares and the Aquiline Warrants are made by a Canadian issuer that is permitted, under a
multi-jurisdictional disclosure system adopted by the United States (the ""MJDS"), to prepare the Offers to Purchase and Circular in
accordance with the disclosure requirements of Canada. Aquiline Securityholders should be aware that such requirements are different
from those of the United States. The financial statements included or incorporated herein have been prepared in accordance with
Canadian generally accepted accounting principles, and may be subject to Canadian auditing and auditor independence standards, and
thus, may not be comparable to financial statements of United States companies.

(continued on next page)
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Aquiline Securityholders should be aware that the disposition of these Aquiline Securities and acquisition of the Pan American
Securities (as defined herein) may have tax consequences both in the United States and in Canada. Such consequences may not be fully
described herein and such Aquiline Securityholders are encouraged to consult their own tax advisors. See ''Canadian Federal Income
Tax Considerations'' in Section 20 of the Circular and ""Material U.S. Federal Income Tax Consequences' in Section 21 of the Circular.

The enforcement by investors of civil liabilities under the U.S. federal securities laws may be affected adversely by the fact that

Pan American is incorporated under the laws of the Province of British Columbia, and Aquiline is incorporated under the laws of the
Province of Ontario, that some or all of their officers and directors and experts may be residents of a foreign country, and that all or a
substantial portion of the assets of Pan American and Aquiline and said persons may be located outside the United States.

The Pan American Securities offered pursuant to the Offers have not been approved or disapproved by the Securities and Exchange
Commission (the ""SEC'') or any other regulatory authority nor has the SEC or any other regulatory authority passed upon the
accuracy or adequacy of the Offers to Purchase or Circular. Any representation to the contrary is a criminal offence.

Aquiline Securityholders should be aware that, during the Offer Period (as herein defined), Pan American or its affiliates, directly or
indirectly, may bid for or make purchases of Aquiline Securities, as permitted by applicable laws or regulations of Canada or its
Provinces or territories. See '"Notice to Securityholders in the United States''.

Registered Aquiline Securityholders who wish to accept any of the Offers and deposit their Aquiline Securities must properly complete and
execute the applicable accompanying Letter of Transmittal (printed on YELLOW paper for the Aquiline Shares, printed on BLUE paper for the
Aquiline Warrants and printed on PINK paper for the Convertible Debenture) or a manually signed facsimile thereof and deposit it, together
with the certificates representing their Aquiline Securities and all other required documents, at the Toronto office of the Depositary in
accordance with the instructions in the applicable Letter of Transmittal or request their broker, dealer, bank, trust company or other nominee to
effect the transaction on their behalf. Alternatively, Registered Aquiline Securityholders may: (a) accept the Share Offer by following the
procedures for book-entry transfer of Aquiline Shares described in Section 3 of the Offers to Purchase, "Manner of Acceptance Acceptance by
Book-Entry Transfer"; or (b) accept any of the Offers where the certificates representing their Aquiline Securities are not immediately available,
or if the certificates and all of the required documents cannot be provided to the Depositary before the Expiry Time, by following the procedures
for guaranteed delivery described in Section 3 of the Offers to Purchase, "Manner of Acceptance Procedure for Guaranteed Delivery", using the
accompanying Notice of Guaranteed Delivery (as defined herein) (printed on GREEN paper) or a manually signed facsimile thereof. Aquiline
Securityholders whose Aquiline Securities are registered in the name of a nominee should consult their broker, investment dealer, bank, trust
company or other nominee for assistance in depositing their Aquiline Securities. Aquiline Securityholders will not be required to pay any fee or
commission if they accept any of the Offers by depositing Aquiline Securities directly with the Depositary.

The Offeror has engaged Kingsdale Shareholder Services Inc. ("Kingsdale") to act as the depositary (the "Depositary") under the Offers and
Kingsdale has also been engaged to act as the information agent (the "Information Agent") to provide a resource for information for the
Offeror. Questions and requests for assistance may be directed to Kingsdale. Contact details for Kingsdale may be found below and on the back
page of this document. Additional copies of this document and related materials may be obtained without charge on request from the Depositary
and Information Agent at its office specified below and on the back page of this document. Copies of this document and related materials may
also be found at www.sedar.com and www.sec.gov.

(continued on next page)
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The Depositary and Information Agent for the Offers is:

By Mail By Registered, by Hand or by Courier
The Exchange Tower The Exchange Tower
130 King Street West, Suite 2950, 130 King Street West, Suite 2950,
P.O. Box 361 Toronto, Ontario
Toronto, Ontario MS5X 1E2
M5X 1E2

North American Toll Free Phone:

1-888-518-6824

E-mail: contactus @kingsdaleshareholder.com
Facsimile: 416-867-2271
Toll Free Facsimile: 1-866-545-5580
Outside North America, Banks and Brokers Call Collect: 416-867-2272

10
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NOTICE TO AQUILINE SECURITYHOLDERS IN THE UNITED STATES

The Offers to purchase the Aquiline Shares and Aquiline Warrants are made by a Canadian issuer that is permitted, under the
MJDS, to prepare the Offers to Purchase and Circular in accordance with the disclosure requirements of Canada. Aquiline
Securityholders should be aware that such requirements are different from those of the United States. The financial statements included
or incorporated by reference herein have been prepared in accordance with Canadian generally accepted accounting principles, and
may be subject to Canadian auditing and auditor independence standards, and thus, may not be comparable to financial statements of
United States companies.

The Offers are being made for the securities of a Canadian ''foreign private issuer', as such term is defined in Rule 3b-4 under the
U.S. Securities Exchange Act of 1934, as amended (the ''U.S. Exchange Act"), that does not have securities registered under Section 12
of the Exchange Act. Accordingly, the Offers are not subject to Section 14(d) of the U.S. Exchange Act, or Regulation 14D thereunder.
The Offers are being conducted in accordance with Section 14(e) of the U.S. Exchange Act and Regulation 14E thereunder as applicable
to a tender offer (i) in which less than 40% of the class of securities outstanding that is subject to the tender offer is held by U.S. holders
and (ii) that is conducted under the MJDS and cross-border tender offer rules that permit the Offeror, a Canadian foreign private
issuer, to prepare the Offers to Purchase and Circular in accordance with the disclosure requirements of Canadian provincial and
federal law. The Offers to purchase the Aquiline Shares and Aquiline Warrants are made in the United States with respect to securities
of a "'foreign private issuer'', as such term is defined in Rule 3b-4 under the U.S. Exchange Act, in accordance with Canadian provincial
and federal corporate and takeover offer rules.

Aquiline Securityholders should be aware that the disposition of Aquiline Securities and acquisition of the Pan American Securities
(as defined herein) may have tax consequences both in the United States and in Canada. Such consequences may not be fully described
herein and such Aquiline Securityholders are encouraged to consult their own tax advisors. See ''Canadian Federal Income Tax
Considerations'' in Section 20 of the Circular and '"Material U.S. Federal Income Tax Consequences' in Section 21 of the Circular.

The enforcement by investors of civil liabilities under the U.S. federal securities laws may be affected adversely by the fact that
Pan American is incorporated under the laws of the Province of British Columbia and Aquiline is incorporated under the laws of
Ontario, that some or all of their officers and directors and experts may be residents of a foreign country, and that all or a substantial
portion of the assets of Pan American and Aquiline and said persons may be located outside the United States.

Pan American has filed with the SEC a Registration Statement on Form F-80 and other documents and information, and expects to
mail the Offers to Purchase and Circular to Aquiline Shareholders concerning the Offers and the proposed combination of
Pan American and Aquiline. Pursuant to Section V(D) of the Form F-80 instructions, the Offeror is exempt from filing a Tender Offer
Statement on Schedule TO. Aquiline Securityholders are urged to read the Registration Statement and Offers to Purchase and Circular
and any other relevant documents filed with the SEC, because they contain important information. Investors and Aquiline
Securityholders will be able to obtain the documents free of charge at the SEC's website, www.sec.gov. In addition, documents filed with
the SEC by Pan American will be available free of charge from Pan American. You should direct requests for documents to the
Corporate Secretary, Pan American Silver Corp., Suite 1500 625 Howe Street, Vancouver, British Columbia, V7X 2T2, telephone:
604-684-1175. To obtain timely delivery, such documents should be requested not later than November 30, 2009, being five Business
Days before the Expiry Date (as defined herein).

The Pan American Securities offered pursuant to the Offers have not been approved or disapproved by the SEC or any other
regulatory authority nor has the SEC or any other regulatory authority passed upon the accuracy or adequacy of the Offers to Purchase
or Circular. Any representation to the contrary is a criminal offence.

Pan American is subject to the information requirements of the U.S. Exchange Act and, in accordance with the U.S. Exchange Act,
files reports and other information with the SEC. Under a multi-jurisdictional disclosure system adopted by the United States, some
reports and other information may be prepared in accordance with the disclosure requirements of Canada, which requirements are
different from those of the United States. In

vi
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addition, Pan American is exempt from the rules under the U.S. Exchange Act prescribing the furnishing and content of proxy
statements, and their respective officers, directors and principal shareholders are exempt from the reporting and short swing profit
recovery provisions contained in Section 16 of the U.S. Exchange Act. Pan American's U.S. Exchange Act reports and other information
filed with the SEC may be inspected and copied at the public reference facilities maintained by the SEC. Please call the SEC at
1-800-SEC-0330 for further information on the operations and location of the public reference facilities of the SEC. Copies of the
material Pan American files with the SEC may be obtained at prescribed rates from the Public Reference Section of the SEC at 100 F
Street, N.E., Washington, D.C. 20549. The SEC also maintains a website (www.sec.gov) that makes available reports and other
information that Pan American files or furnishes electronically.

Aquiline Securityholders should be aware that, during the Offer Period (as herein defined), Pan American or its affiliates, directly
or indirectly, may bid for or make purchases of Aquiline Securities, as permitted by applicable laws or regulations of Canada or its
provinces or territories.

vii
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NOTICE TO AQUILINE OPTIONHOLDERS

No Offer is made for Aquiline Options (as defined herein) or any other rights to acquire Aquiline Shares (other than the Aquiline Warrants
or the Convertible Debenture). Any holder of Aquiline Options or other rights to acquire Aquiline Shares who wishes to accept the Share Offer
must exercise such Aquiline Options or other rights to obtain Aquiline Shares and deposit certificates representing the Aquiline Shares issued
upon such exercise under the Share Offer. Any such exercise must be sufficiently in advance of the Expiry Time to assure the holders of
Aquiline Options or other rights to acquire Aquiline Shares that they will have Aquiline Share certificate(s) available for deposit before the
Expiry Time (and in the case of Aquiline In-Money Options by not later than the expiry of the Mandatory Extension) or in sufficient time to
comply with the procedures referred to in Section 3 of the Offers to Purchase, "Manner of Acceptance Procedure for Guaranteed Delivery". The
income tax consequences to holders of Aquiline Options or any other rights to acquire Aquiline Shares (other than the Aquiline Warrants) are
not described under "Canadian Federal Income Tax Considerations" in Section 20 of the Circular or under "Material U.S. Federal Income Tax
Consequences" in Section 21 of the Circular. Any holders of Aquiline Options or any other rights to acquire Aquiline Shares (other than the
Aquiline Warrants or Convertible Debenture) should consult their own tax advisors for advice with respect to the actual or potential income tax
consequences to them in connection with a decision they may make to exercise, or not to exercise, their Aquiline Options or other rights to
acquire Aquiline Shares prior to the Expiry Time or thereafter.

Subject to the receipt of all Government Authorizations (as defined herein), the board of directors of Aquiline will make such necessary
amendments to the Aquiline Stock Option Plan (as defined herein) and take all such steps as may be necessary or desirable (including obtaining
waivers and consents) to allow any person holding Aquiline Options pursuant to the Aquiline Stock Option Plan, that may do so under Securities
Laws, to exercise their unvested Aquiline In-Money Options (as defined herein) on an accelerated vesting basis solely for the purpose of
tendering under the Share Offer all Aquiline Shares issued upon such exercise prior to the expiry of the Mandatory Extension (as defined
herein), provided that any such amendment shall provide that if a holder fails to exercise the Aquiline In-Money Options held prior to the expiry
of the Mandatory Extension, such Aquiline In-Money Options shall expire and be of no further force and effect and the holder thereof shall have
no further claim in respect thereof. Subject to the foregoing, Aquiline has agreed under the Support Agreement (as defined herein) to give notice
promptly following the mailing of the Offers to Purchase and Circular to all persons holding Aquiline Options of:

(@

the vesting of all unvested Aquiline Options; and

(b)
the termination of all non-exercised Aquiline In-Money Options upon expiry of the Mandatory Extension, in each case
conditional upon the Offeror taking up and paying for Aquiline Shares under the Share Offer.

Aquiline has agreed under the Support Agreement to use its commercially reasonable efforts to facilitate all persons holding Aquiline
In-Money Options to exercise all of their Aquiline In-Money Options and to deposit all Aquiline Shares issued upon such exercise to the Share
Offer within ten days of the initial Take-Up Date (or such longer period or periods of time the Offeror may extend the Share Offer).

Pursuant to the terms of the Support Agreement, upon the Offeror being bound to take-up and pay for at least that number of Aquiline
Shares as is required to satisfy the Minimum Tender Condition (as defined herein) and having received all Government Authorizations as are
required to be obtained under any applicable Laws, each Aquiline Out-of-Money Option (as defined herein) to purchase Aquiline Shares which
is outstanding and has not been duly exercised prior to the Expiry Time, will be exchanged for a fully vested option (each a "Pan American
Replacement Option") to purchase from the Offeror the number of Pan American Shares (rounded to the nearest whole Pan American Share)
equal to: (i) the Exchange Ratio; multiplied by (ii) the number of Aquiline Shares otherwise issuable upon the exercise of such Aquiline
Out-of-Money Option immediately prior to the Expiry Time. Such Pan American Replacement Option shall provide for an exercise price per
Pan American Share (rounded up to the nearest whole cent) equal to: (i) the exercise price per Aquiline Share otherwise issuable upon the
exercise of Aquiline Out-of-Money Option; divided by (ii) the Exchange Ratio. All other terms and conditions of each Pan American
Replacement Option, including the term to expiry, conditions to and manner of exercising, will be the same as the Aquiline Out-of-Money
Option for

viii
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which it is exchanged, and shall be governed by the terms of the Aquiline Stock Option Plan, except for the provisions in the Aquiline Stock
Option Plan that related to the early termination of an Aquiline Out-of-Money Option as a result of the cessation of the optionee's position as a
director, officer or employee of Aquiline which shall be amended to provide that an officer or employee whose employment is terminated (other
than for cause or by reason of death) or a director who ceases to be a director (other than by reason of death) may exercise his or her

Pan American Replacement Options during the period ending on the expiry of the exercise period therefor under the Aquiline Stock Option Plan.

Pan American has agreed under the Support Agreement to take all corporate action necessary to reserve for issuance a sufficient number of
Pan American Shares for delivery upon the exercise of the Pan American Replacement Options that will be issued in exchange for the Aquiline
Out-of-Money Options as described above. Pan American has also agreed to file a registration statement on Form S-8 with the SEC to cover the
offer and sale of Pan American Shares underlying the Pan American Replacement Options.

INFORMATION CONCERNING AQUILINE

Except as otherwise indicated herein, the information concerning Aquiline contained in the Offers to Purchase and Circular has been taken
from, or is based upon, publicly available information and records on file with Canadian securities regulatory authorities and other public
sources. Although the Offeror has no knowledge that would indicate that any statements contained herein concerning Aquiline taken from or
based on such information and records are untrue or incomplete, neither the Offeror nor any of its directors or officers assumes any
responsibility for the accuracy or completeness of such information, including any of Aquiline's financial statements or Aquiline's mineral
resource estimates, or for any failure of Aquiline to disclose events or facts which may have occurred or which may affect the significance or
accuracy of any such information but which are unknown to the Offeror. Pan American has limited means of verifying the accuracy or
completeness of any of the information contained herein that is derived from Aquiline's publicly available information and records or whether
there has been a failure by Aquiline to disclose events that may have occurred or may affect the significance or accuracy of any information.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS AND INFORMATION

The Offers to Purchase and Circular, and the documents incorporated by reference herein, contain certain forward-looking statements

within the meaning of the United States Private Securities Litigation Reform Act of 1995 and forward-looking information within the meaning of
applicable Canadian provincial securities laws relating to Pan American, Aquiline and their respective operations. All statements, other than
statements of historical fact, are forward-looking statements or information. When used in the Offers to Purchase and Circular, the words

non non non nong non non non non non non

"anticipate”, "will", "believe", "estimate", "expect", "intend", "target", "plan", "goals", "objectives", "pro forma", "forecast", "schedule", "may"
and other similar words and expressions, identify forward-looking statements or information. These forward-looking statements or information
relate to, among other things:

the successful integration of Aquiline's business and operations with Pan American;

the satisfaction or waiver of the conditions precedent to the Support Agreement;

the scheduled Expiry Time;

future financial strength, performance and growth of Pan American;

future access to market liquidity;

future diversified political and operational risk;

value creation and growth for Aquiline Securityholders;

14



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

the sufficiency of Pan American's current or future working capital, anticipated operating cash flow or its ability to raise
necessary funds including, without limitation, future ability to access equity financing markets;

X
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the accuracy of mineral reserve and resource estimates and estimates of future production and future cash and total costs of
production at Huaron, Morococha, Quiruvilca, Alamo Dorado, La Colorada, Manantial Espejo, San Vicente or other

properties;

future successful development of the Navidad Project and other development projects of the Combined Company (as defined
herein);

the accuracy of mineral reserve and resource estimates of the Combined Company;

pro forma financial information for the Combined Company including without limitation pro forma net cash and short term
investments and working capital of the Combined Company;

future improved capital market presence and access to equity research coverage for Aquiline Shareholders;

benefits to Aquiline Securityholders from transitioning their investments from an exploration-stage company to a major
silver producer;

estimated production rates for silver and other payable metals produced by Pan American, timing of production and the cash
and total costs of production at each of Pan American's properties;

the estimated cost of and availability of funding for ongoing capital, replacement, improvement or remediation programs;

access to, and availability of funding for, the construction and development of the Combined Company's projects, including
the Navidad Project;

the estimates of expected or anticipated economic returns from a mining project, as reflected in feasibility studies or other
reports prepared in relation to development of projects;

estimated exploration expenditures to be incurred on the Combined Company's various silver exploration properties;

compliance with environmental, health, safety and other laws and regulations;

the effects of laws, regulations and government policies affecting Pan American's operations and the Combined Company,
including but not limited to, laws in the Province of Chubut, Argentina which, among other things, currently prohibit open
pit mining and the use of cyanide in mining and which, as currently enacted, would likely render any future construction and

development of the Navidad Project uneconomic or not possible at all;

forecast capital and non-operating spending;

future sales of the metals, concentrates or other products produced by Pan American;

continued access to necessary infrastructure, including without limitation access to power, lands and roads to carry on
activities as planned; and
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Pan American's plans and expectations for its properties and operations.

These statements reflect the current views of Pan American with respect to future events and are necessarily based upon a number of
assumptions and estimates that, while considered reasonable by Pan American, are inherently subject to significant business, economic, political
and social uncertainties and contingencies. Many factors, both known and unknown, could cause actual results, performance or achievements to
be materially different from the results, performance or achievements that are or may be expressed or implied by such forward looking
statements contained in the Offers to Purchase and Circular and Pan American has made assumptions based on or related to many of these
factors. Such factors include, without limitation: the fluctuations in spot and forward markets for silver, gold, base metals and certain other
commodities (such as natural gas, fuel oil and electricity); fluctuations in currency markets (such as the Peruvian sol, Mexican peso, Argentine
peso and Bolivian boliviano versus the U.S. dollar and Canadian dollar); risks related to the technological and operational nature of
Pan American and Aquiline's businesses; changes in national and local government permitting, legislation, taxation, controls or regulations and
political or economic developments in
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Canada, United States, Mexico, Peru, Argentina, Bolivia or other countries where Pan American and Aquiline may carry on business in the
future; risks and hazards associated with the business of mineral exploration, development and mining (including environmental hazards,
industrial activities, unusual or unexpected geological or structural formations, pressures, cave-ins and flooding); risks relating to the
creditworthiness and financial condition of suppliers, refiners and other parties which Pan American deals with; inadequate insurance or inability
to obtain insurance, to cover these risks and hazards; employee relations; relationships with and claims by local communities and indigenous
populations; availability and increasing costs associated with mining inputs and labour; the speculative nature of mineral exploration and
development, including the risks of obtaining necessary licenses and permits; diminishing quantities or grades of mineral reserves as properties
are mined; global financial conditions; business opportunities it may be presented to, or pursued by Pan American; Pan American's ability to
complete and successfully integrate acquisitions; challenges to, or difficulties in maintaining, Pan American's or Aquiline's title to properties and
continued ownership thereof; litigation; the actual results of current exploration activities, conclusions of economic evaluations, and changes in
project parameters to deal with unanticipated economic or other factors; discrepancies between actual and estimated production, price volatility,
increased competition in the mining industry for properties, equipment, qualified personnel, and their costs; and those factors identified under
caption "Risks Related To Pan American's Business" in Pan American's most recent Form 40-F and Annual Information Form filed with the
United States Securities and Exchange Commission and Canadian provincial securities regulatory authorities and those factors that have been
identified under the caption "Description Of Business Risk Factors" in Aquiline's Annual Information Form filed with certain Canadian
provincial securities regulatory authorities. Aquiline Securityholders are cautioned against attributing undue certainty or reliance on
forward-looking statements. Although Pan American has attempted to identify important factors that could cause actual results to differ
materially, there may be other factors that cause results not to be as anticipated, estimated, described or intended. Pan American does not intend
and does not assume any obligation, to update these forward-looking statements or information to reflect changes in assumptions or changes in
circumstances where any other events affecting such statements or information, other than as required by applicable Laws. Please see
"Cautionary Note to United States Investors Concerning Mineral Resource Calculations" below. Investors are cautioned against attributing
undue reliance on forward-looking statements or information.

CAUTIONARY NOTE TO UNITED STATES INVESTORS
CONCERNING MINERAL RESOURCE CALCULATIONS

Information in the Offers to Purchase and Circular, including the documents incorporated by reference herein, has been prepared in
accordance with the requirements of securities laws in effect in Canada, which differ from the requirements of United States securities laws.
Without limiting the foregoing, the Offers to Purchase and Circular, including the documents incorporated by reference herein, use the terms
"measured mineral resources", "indicated mineral resources" and "inferred mineral resources". United States Aquiline Securityholders are
advised that, while such terms are recognized and required by Canadian securities laws, the SEC does not recognize them. Mineral resources that
are not mineral reserves have no demonstrated economic viability. Under United States standards, 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. Aquiline Securityholders in the United States are cautioned not to assume that all or any part of measured or
indicated mineral resources will ever be converted into reserves. Further, "inferred mineral resources" have a great amount of uncertainty as to
their existence and as to whether they can be mined legally or economically. It cannot be assumed that all or any part of "inferred mineral
resources" will ever be upgraded to a higher category. Therefore, United States Aquiline Securityholders are also cautioned not to assume that
all or any part of the inferred resources exist, or that they can be mined legally or economically. Disclosure of "contained ounces" is permitted
disclosure under Canadian regulations, however, the SEC normally only permits issuers to report "resources” as in place tonnage and grade
without reference to unit measures. Accordingly, information concerning descriptions of mineralization and resources contained in the Offers to
Purchase and Circular or in the documents incorporated by reference, may not be comparable to information made public by United States
companies subject to the reporting and disclosure requirements of the SEC.

Xi
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NI 43-101 is a rule developed by the Canadian Securities Administrators which establishes standards for all public disclosure an issuer
makes of scientific and technical information concerning mineral projects. Unless otherwise indicated, all mineral reserve and mineral resource
estimates contained in or incorporated by reference in the Offers to Purchase and Circular have been prepared in accordance with NI 43-101 and
the Canadian Institute of Mining, Metallurgy and Petroleum Classification System. These standards differ significantly from the requirements of
the SEC, and mineral reserve and mineral resource information contained herein and incorporated by reference herein may not be comparable to
similar information disclosed by United States companies.

PRESENTATION OF FINANCIAL INFORMATION AND EXCHANGE RATE INFORMATION

Pan American presents its consolidated financial statements in United States dollars. Aquiline presents its consolidated financial statements
in Canadian dollars. Unless stated otherwise or the context otherwise requires, all references in the Offers to Purchase and Circular to "dollars",
"$" or "US$" are to United States dollars and all references to "Cdn.$" are to Canadian dollars. Except as otherwise indicated, all financial
statements and financial data contained in, or incorporated by reference into, the Offers to Purchase and Circular have been prepared in
accordance with Canadian GAAP, which differ in certain significant respects from U.S. GAAP. For a description of the material differences
between Canadian GAAP and U.S. GAAP as they relate to the Pan American's financial statements, see note 22 to Pan American's audited
consolidated financial statements for the years ended December 31, 2008 and 2007 and the supplemental financial information relating to the
reconciliation of Pan American's unaudited financial statements for the three and six months ended June 30, 2009 and 2008, which are
incorporated by reference into the Offers to Purchase and Circular.

The following table sets forth, for each period indicated, the closing, high, low and average noon exchange rates for Canadian dollars
expressed in U.S. dollars, as reported by the Bank of Canada:

Six months Six months

ended ended Year ended Year ended Year ended
June 30, June 30, December 31, December 31, December 31,
2009 2008 2008 2007 2006
Closing $ 08602 $ 0.9817 $ 0.8166 $ 1.0120 $ 0.8581
High $ 09236 $ 1.0289 $ 1.0289 $ 1.0905 $ 0.9099
Low $ 07692 $ 0.9686 $ 0.7711 $ 0.8437 $ 0.8528
AverageV $ 0.8308 $ 0.9931 $ 0.9441 $ 0.9348 $ 0.8820

€]

Calculated as an average of the daily noon rates for each period.

On October 13, 2009, the last trading day before the announcement of Pan American's intention to make the Offers, the noon buying rate of
exchange as reported by the Bank of Canada was Cdn.$1.00 = $0.9711.

NON-GAAP MEASURES

The documents incorporated by reference in the Offers to Purchase and Circular refer to various non-GAAP measures, such as "cash and
total cost per ounce of silver", which are used by Pan American to manage and evaluate operating performance at each of Pan American's mines
and are widely reported in the silver mining industry as benchmarks for performance, but do not have standardized meaning. To facilitate a
better understanding of these measures as calculated by Pan American, please refer to Pan American's management's discussion and analysis for
the year ended December 31, 2008 where detailed descriptions and reconciliations, where applicable, have been provided. See Section 10 of the
Circular, "Documents Incorporated by Reference".

Xii
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QUESTIONS AND ANSWERS ABOUT THE OFFERS

The following are some of the questions with respect to the Offers that you, as an Aquiline Securityholder, may have and the answers to
those questions. This questions and answers section is not meant to be a substitute for the more detailed descriptions and information contained
in the Offers to Purchase and Circular, the Letters of Transmittal and the Notice of Guaranteed Delivery. Therefore, we urge you to carefully
read the entire Offers to Purchase and Circular, the Letters of Transmittal and the Notice of Guaranteed Delivery prior to making any decision
regarding whether or not to tender your Aquiline Securities. We have included cross-references in these questions and answers to other sections
of the Offers to Purchase and Circular where you will find more complete descriptions of the topics mentioned below. Unless otherwise defined
herein, capitalized terms have the meanings given to them in the section entitled "Definitions".

WHO IS OFFERING TO PURCHASE MY AQUILINE SECURITIES?

We, Pan American, are a major silver producer incorporated under the laws of the Province of British Columbia, Canada. At present, we
have eight operating mines in Mexico, Peru, Argentina and Bolivia. We also carry on mineral exploration programs in all of the aforementioned
countries. The principal mineral product generated from our mining operations is silver, although gold, zinc, lead and copper are also produced
and sold. Our shares are listed for trading on the TSX (symbol: PAA) and NASDAQ (symbol: PAAS).

See "Pan American" in Section 1 of the Circular.
WHAT IS PAN AMERICAN PROPOSING?

We are offering to purchase all of the issued and outstanding Aquiline Shares, Aquiline Warrants and the Convertible Debenture subject to
the terms and conditions set forth in the Offers to Purchase and Circular.

See Section 1 of the Offers to Purchase, "The Offers" and Section 4 of the Offers to Purchase, "Conditions of the Offers".
WHY DOES PAN AMERICAN WANT TO ACQUIRE AQUILINE?

Our mission is to be the world's largest and lowest cost primary silver mining company. We believe that the acquisition of Aquiline will
help us achieve that mission by bringing Aquiline's promising development properties, particularly the Navidad Project in Chubut, Argentina,
into our development pipeline and, ultimately, into production.

See Section 5 of the Offers to Purchase, "Purpose of the Offers and Plans for Aquiline".
WHAT DOES AQUILINE'S BOARD OF DIRECTORS THINK ABOUT THE OFFERS?

The board of directors of Aquiline, after receiving the recommendation of a special committee of independent directors created by
Aquiline to oversee the transaction process, has unanimously determined that the Share Offer is FAIR to Aquiline Shareholders and is
in the BEST INTEREST of Aquiline, and unanimously recommends that Aquiline Shareholders ACCEPT the Share Offer and
DEPOSIT their Aquiline Shares under the Share Offer.

The board of directors of Aquiline is not making a recommendation to Aquiline Warrantholders or to the Convertible Debentureholder as to
whether to accept or reject the Warrant Offers or the Debenture Offer for the reasons set out in Aquiline's Directors' Circular dated October 30,
2009 (the "Directors' Circular"), which accompanies the Offers to Purchase and Circular.

We urge Aquiline Securityholders to review carefully the Directors' Circular and, in particular, the factors considered by the board of
directors of Aquiline under the heading "Recommendation of the Board of Directors" in the Directors' Circular.

WILL AQUILINE'S DIRECTORS AND SENIOR MANAGEMENT BE ACCEPTING THE OFFERS?

Yes. Each of the directors and senior management of Aquiline has entered into a Lock-Up Agreement with us pursuant to which the
Locked-Up Shareholder has agreed to deposit all of the Aquiline Securities owned by him or her comprising 6,447,096 Aquiline Shares and
1,758,333 Aquiline In-Money Options (as defined
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herein) assumed to be converted into Aquiline Shares prior to the expiry of the Mandatory Extension (as defined herein), together representing
approximately 9.79% of Aquiline Shares (on a partially-diluted basis), and 38,000 Aquiline Warrants to the Offers, subject to certain conditions,
and not to withdraw such Aquiline Securities except in certain circumstances.

See Section 14 of the Circular, "Commitments to Acquire Securities of Aquiline; Lock-Up Agreements".
WHY SHOULD I ACCEPT THE OFFERS?
Pan American believes that the Offers will deliver greater value to Aquiline Securityholders than Aquiline remaining as a stand-alone

company because:

We are offering a significant premium to Aquiline Shareholders over the market price for Aquiline Shares;

The Pan American Consideration Warrants available under the Share Offer provide leveraged upside exposure to increases
in the price of Pan American Shares;

We believe that Aquiline Shareholders will benefit from the significantly greater liquidity of Pan American Shares;

We believe that Pan American is uniquely positioned to advance development of the Navidad Project in Argentina;

We believe that Aquiline Securityholders will benefit from the transition of their investment from an exploration-stage
company to a major silver producer with eight operating silver mines in Peru, Mexico, Argentina and Bolivia, while still

enjoying ongoing participation in the Navidad Project;

Following the acquisition of Aquiline, Pan American will have a world class reserve and resource base, including
approximately 224 million ounces of proven and probable silver reserves, and measured and indicated resources (inclusive

of reserves) totalling approximately 945 million ounces of silver;

Pan American currently has none of its silver production or reserves hedged, thus maintaining upside to increasing silver
prices for Aquiline Securityholders;

Pan American currently has the financial strength to fund the continued development of the Navidad Project as well as
Pan American's existing exploration and development projects;

We believe that Aquiline Shareholders will benefit from an improved capital market presence and access to equity research
coverage;

The Offers arose as a result of a review of strategic alternatives undertaken by Aquiline following its receipt of an
unsolicited cash proposal earlier this year. Pan American's Share Offer was the most attractive proposal arising out of that

process; and

The Share Offer has been structured as an all-security offer that will allow certain non-U.S. Aquiline Shareholders who
tender to the Share Offer to do so on a tax efficient basis.

See Section 6 of the Circular, "Reasons to Accept the Offers".
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DOES PAN AMERICAN HAVE ANY EXPERIENCE DEVELOPING SILVER MINES OR OPERATING IN ARGENTINA?

Yes. Pan American is widely recognized as an industry leader in silver mine construction and operations, having built or expanded five
silver mines in the last six years. One of these mines, Manantial Espejo, which was commissioned and began commercial production in early
2009, is located in the province of Santa Cruz, Argentina, which neighbours the province of Chubut, Argentina in which Aquiline's Navidad
Project is located.

Pan American's wholly-owned subsidiary, Minera Triton Argentina S.A., which operates the Manantial Espejo mine, was named 2009
Mining Company of the Year by Panorama Minero Magazine and Argentina's Association for the Development of the Mining Industry
(FUNDAMIN), demonstrating Pan American's commitment to responsible mining.
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IS PAN AMERICAN'S FINANCIAL CONDITION RELEVANT TO MY DECISION TO TENDER MY AQUILINE SECURITIES TO
THE OFFERS?

Yes. Pan American Securities will be issued to Aquiline Securityholders who validly deposit their Aquiline Securities under the Offers, so
you should consider Pan American's financial condition before you decide to accept the Offers and deposit your Aquiline Securities. In
considering our financial condition, you should review the documents included and incorporated by reference in the Offers to Purchase and
Circular, including the unaudited pro forma consolidated financial information of Pan American attached at Schedule "A" to the Offers to
Purchase and Circular, because they contain detailed business, financial and other information about us.

See Section 1 of the Circular, "Pan American" and Section 10 of the Circular "Documents Incorporated by Reference".
WHAT CONSIDERATION IS PAN AMERICAN OFFERING FOR MY AQUILINE SECURITIES?

Pan American is offering to purchase:

All of the outstanding Aquiline Shares (other than Aquiline Shares owned by the Offeror or its affiliates) on the basis of
0.2495 of a Pan American Share and 0.1 of a Pan American Consideration Warrant for each Aquiline Share;

Any and all of the outstanding Aquiline Warrants (other than Aquiline Warrants owned by the Offeror or its affiliates),
comprising February 2008 Warrants, May 2008 Warrants, October 2008 Warrants and November 2008 Warrants, in
exchange for 0.2495 of a Pan American Replacement Warrant, comprising February 2008 Replacement Warrants, May 2008

Replacement Warrants, October 2008 Replacement Warrants and November 2008 Replacement Warrants, respectively; and

The outstanding Convertible Debenture of Aquiline in exchange for a Replacement Debenture.
See "The Offers" in Section 1 of the Offers to Purchase.
IS A PREMIUM BEING OFFERED FOR MY AQUILINE SHARES?

Yes. On October 13, 2009, which is the last trading day prior to our announcement of our intention to make the Offers, the closing price of
the Aquiline Shares on the TSX was Cdn.$5.47, and the closing prices of the Pan American Shares on the TSX and NASDAQ were Cdn.$26.71
and $25.92, respectively. Based on the share price of the Pan American Shares on the TSX on October 13, 2009 and assuming a value of
Cdn.$0.81 for each 0.1 of a Pan American Consideration Warrant, the implied value of the Share Offer was Cdn.$7.47 per Aquiline Share,
which represented a premium of approximately 36.6% over the closing price of the Aquiline Shares on the TSX on October 13, 2009, and a
premium of 62.0% over the volume weighted average trading prices of the Aquiline Shares on the TSX for the ten trading days ended
October 13, 2009.

See "Reasons to Accept the Offers" in Section 6 of the Circular.
WHAT ARE THE TERMS OF THE PAN AMERICAN CONSIDERATION WARRANTS?

Under the Share Offer, Pan American is offering to purchase all of the outstanding Aquiline Shares (other than Aquiline Shares owned by
the Offeror or its affiliates) on the basis of 0.2495 of a Pan American Share and 0.1 of a Pan American Consideration Warrant for each
Aquiline Share.

Each whole Pan American Consideration Warrant will entitle the holder thereof to purchase one Pan American Share at the price of
Cdn.$35.00 per Pan American Share for a period of five years from the initial Take-Up Date. All other terms and conditions of the
Pan American Consideration Warrants shall be governed by the Warrant Indenture described in Section 9 of the Circular, "Certain Information
Concerning Pan American and the Pan American Securities Pan American Consideration Warrants".

The Pan American Consideration Warrants will not be listed on any stock exchange. The Pan American Consideration Warrants may not be
exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of the Pan American Consideration Warrants is
registered under the 1933 Act. Pan American has agreed to use its commercially reasonable best efforts to cause
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a registration statement for such Pan American Shares to be declared effective under the 1933 Act no later than the date that is 120 days after the
Expiry Time.

See "Certain Information Concerning Pan American and the Pan American Securities Pan American Consideration Warrants" in Section 9
of the Circular.

WHAT ARE THE TERMS OF THE PAN AMERICAN REPLACEMENT WARRANTS?

Under the Warrant Offers, Pan American is offering to purchase any and all of the outstanding Aquiline Warrants on the basis of 0.2495 of
a Pan American Replacement Warrant for each Aquiline Warrant. In particular, Pan American is offering to exchange: February 2008
Replacement Warrants for February 2008 Warrants; May 2008 Replacement Warrants for May 2008 Warrants, October 2008 Replacement
Warrants for October 2008 Warrants; and November 2008 Replacement Warrants for November 2008 Warrants.

Each whole Pan American Replacement Warrant will be exercisable to purchase from Pan American one Pan American Share at the
following exercise prices:

Exercise
Pan American Replacement Warrant Price

(Cdn.$)
February 2008 Replacement Warrant 52.10
May 2008 Replacement Warrant 40.08
October 2008 Replacement Warrant 10.02
November 2008 Replacement Warrant 10.02

subject to adjustment in certain circumstances specified in the applicable Pan American Replacement Warrant Certificate.

Except as described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American
Securities Pan American Replacement Warrants", all other terms and conditions of the Pan American Replacement Warrants, including the term
to expiry, conditions to and manner of exercising, will be the same as the specific class of Aquiline Warrants for which a class of Pan American
Replacement Warrants are exchanged, and shall be governed by the terms of replacement certificates evidencing such Pan American
Replacement Warrants.

None of the Pan American Replacement Warrants will be listed on any stock exchange. The Pan American Replacement Warrants may not
be exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within
the United States unless and until the distribution of the Pan American Shares issuable upon exercise of such warrants is registered under the
1933 Act. The Offeror has agreed to use its commercially reasonable best efforts to cause a registration statement in respect of the Pan American
Shares issuable upon exercise of the Pan American Replacement Warrants to be declared effective under the 1933 Act no later than the date that
is 120 days after the Expiry Time.

The Pan American Replacement Warrants will not entitle holders to receive any Pan American Consideration Warrants upon
exercise. If Aquiline Warrantholders wish to receive Pan American Consideration Warrants under the Offers, they will need to exercise
their Aquiline Warrants prior to the Expiry Time and deposit the Aquiline Shares issued upon such exercise into the Share Offer.

See "Certain Information Concerning Pan American and the Pan American Securities Pan American Replacement Warrants" in Section 9
of the Circular.

WILL FRACTIONAL SECURITIES BE ISSUED UNDER THE OFFERS?

No. Pan American will not issue fractional Pan American Shares or Pan American Consideration Warrants. Instead, where an Aquiline
Securityholder is to receive Pan American Shares or Pan American Consideration Warrants as consideration under the Offers and the aggregate
number of Pan American Shares or Pan American Consideration Warrants to be issued to such Aquiline Securityholder would result in a fraction
of a Pan American Share or Pan American Consideration Warrant being issuable, the number of Pan American Shares or Pan American
Consideration Warrants to be received by such Aquiline Securityholder will be rounded down to the nearest whole number.

4
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HOW MANY PAN AMERICAN SHARES COULD BE ISSUED PURSUANT TO THE OFFERS?

We expect to issue approximately 20,122,267 Pan American Shares based on the number of Aquiline Shares outstanding as at October 13,
2009 (excluding the Aquiline Shares and Aquiline Warrants already owned by Pan American) and assuming that all of the Aquiline Shares
outstanding as at October 13, 2009 are acquired upon completion of the Offers and any Compulsory Acquisition or any Subsequent Acquisition
Transaction, and assuming that none of the holders of Aquiline Options or Aquiline Warrants elect to exercise their Aquiline Options or
Aquiline Warrants in advance of the successful completion of the Offer, except for Aquiline In-Money Options, the October 2008 Warrants and
the November 2008 Warrants, as these securities are "in-the-money", with Aquiline shareholders holding approximately 18.7% of the
107,347,940 Pan American Shares that would be outstanding following the successful completion of the Offers. The foregoing number does not
include the issuance of Pan American Shares upon the exercise of any Pan American Consideration Warrants, February 2008 Replacement
Warrants, May 2008 Replacement Warrants or Replacement Debenture issued pursuant to the Offers or upon the exercise of Pan American
Options.

On a fully-diluted basis, assuming the exercise of all Pan American Consideration Warrants, February 2008 Replacement Warrants,
May 2008 Replacement Warrants, October 2008 Replacement Warrants, November 2008 Replacement Warrants, all Aquiline In-Money Options
and Pan American Replacement Options issuable pursuant to the Offers (but excluding the issuance of Pan American Shares upon the exercise
of the Replacement Debenture), Pan American would issue approximately 29,251,593 Pan American Shares pursuant to the Offers (assuming
that all Aquiline In-Money Options, October 2008 Warrants and November 2008 Warrants are exercised prior to the Expiry Time and the
Aquiline Shares issued on the exercise thereof are tendered to the Share Offer), representing approximately 24.9% pro forma ownership of
Pan American taking into account all of the issued and outstanding Pan American Shares assuming exercise of all Pan American Options
outstanding as at October 13, 2009.

See Section 1 of the Offers to Purchase, "The Offers".

WILL MY OWNERSHIP AND VOTING RIGHTS AS A SECURITYHOLDER OF PAN AMERICAN BE THE SAME AS MY
OWNERSHIP AND VOTING RIGHTS AS A SECURITYHOLDER OF AQUILINE?

As noted above, Pan American expects to issue approximately 20,122,267 Pan American Shares in connection with the Offers, which
would result in there being a total of approximately 107,347,940 Pan American Shares outstanding, with Aquiline Securityholders holding
approximately 18.7% of those Pan American Shares (based on the number of Aquiline Shares outstanding as of October 13, 2009 and assuming
the exercise of all Aquiline In-Money Options, October 2008 Warrants and November 2008 Warrants outstanding as at October 13, 2009 and
that the Aquiline Shares issuable upon such exercise are tendered to the Share Offer, but not including the exercise of any other securities
convertible into Pan American Shares). Each Aquiline Share carries the right to one vote at meetings of Aquiline Shareholders. Each
Pan American Share carries the right to one vote at meetings of Pan American Shareholders.

The Pan American Consideration Warrants and the Pan American Replacement Warrants do not carry the right to vote at meetings of
Pan American Shareholders.

The terms and conditions of the Pan American Consideration Warrants shall be governed by the Warrant Indenture. The terms and
conditions of the Pan American Replacement Warrants, including the term to expiry, conditions to and manner of exercising, will be, except as
described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American Securities Pan American
Consideration Warrants", the same as the specific class of Aquiline Warrants for which the Pan American Replacement Warrants are exchanged,
and shall be governed by the terms of a replacement certificates evidencing such Pan American Replacement Warrants.

See Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American Securities".
WILL I BE ABLE TO TRADE THE PAN AMERICAN SECURITIES I RECEIVE?

You will be able to trade the Pan American Shares, Pan American Consideration Warrants and Pan American Replacement Warrants that
you receive under the Offers. Statutory exemptions allow such
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trading in Canada, and upon our registration statement on Form F-80 filed with the SEC becoming effective in the United States, non-affiliates
will be able to trade their Pan American Shares, Pan American Consideration Warrants and Pan American Replacement Warrants received under
the Offers in the United States.

In connection with the Offers, we have applied to list on the TSX and NASDAQ the Pan American Shares offered to Aquiline Shareholders
pursuant to the Share Offer and any Pan American Shares purchased upon the exercise of the Pan American Consideration Warrants,
Pan American Replacement Warrants and the Replacement Debenture issued pursuant to the Offers. The Pan American Consideration Warrants
and the Pan American Replacement Warrants, however, will not be listed on any stock exchange. Accordingly, opportunities to trade the
Pan American Consideration Warrants and Pan American Replacement Warrants may be limited.

Please note, however, that the Pan American Consideration Warrants and the Pan American Replacement Warrants may not be exercised
by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of such Warrants is registered under the
1933 Act. Pan American has agreed to use its commercially reasonable best efforts to cause a registration statement covering such Pan American
Shares to be declared or become effective under the 1933 Act no later than the date that is 120 days after the Expiry Time.

WHAT ARE THE MOST IMPORTANT CONDITIONS TO THE SHARE OFFER?

The Share Offer is subject to a number of conditions, including:

Aquiline Shareholders must validly deposit and not withdraw before the Expiry Time that number of Aquiline Shares which,
when combined with the number of Aquiline Shares then owned by Pan American and its affiliates, represents not less than
66%/3% of the total number of issued and outstanding Aquiline Shares, on a Partially-Diluted Basis;

Pan American shall have determined, acting reasonably, that there shall not exist a Material Adverse Effect in respect
of Aquiline;

All approvals, waiting or suspensory periods (and any extensions thereof), waivers, permits, consents, reviews, sanctions,
orders, rulings, decisions, declarations, certificates and exemptions of: (i) any Government Authority having jurisdiction in
Canada, Argentina (which includes Argentine anti-trust regulators), or the United States that are necessary to complete the
Share Offer will have been obtained or, in the case of waiting or suspensory periods, expired or been terminated, each on
terms and conditions that are not adverse to Pan American, or (ii) any third party with respect to the Share Offer, which if
not obtained at or prior to the Expiry Time would have a Material Adverse Effect with respect to Aquiline; and

All necessary orders, authorizations or consents which are required under all applicable Laws and the rules and policies of
the TSX and NASDAAQ for the listing of the Pan American Shares issuable pursuant to the Share Offer or Pan American
Shares issuable upon the exercise of the Pan American Consideration Warrants shall have been obtained.

The Share Offer is subject to certain other conditions in addition to those above. A more detailed discussion of the conditions to the Share
Offer can be found in "Conditions to the Offers" in Section 4 of the Offers to Purchase. Furthermore, a detailed summary of the principal
regulatory approvals required in connection with the Share Offer can be found in "Regulatory Matters" in Section 18 of the Circular.

WHAT ARE THE MOST IMPORTANT CONDITIONS TO THE WARRANT OFFERS AND DEBENTURE OFFER?

The Warrant Offers and Debenture Offer are subject to the following conditions:

Each of the conditions to the Share Offer shall have been satisfied, or where permitted by the terms of the Support
Agreement, waived by the Offeror.
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2.
There shall not exist any prohibition at law in Canada or the United States against the Offeror making the Warrant Offers or
the Debenture Offer, taking up and paying for Aquiline Warrants or the Convertible Debenture deposited under an Offer or
completing a Second-Step Transaction; and

3.

All necessary orders, authorizations or consents which are required under all applicable Laws and the rules and policies of
the TSX and the NASDAQ for the creation and issuance of the Pan American Replacement Warrants and the Replacement
Debenture and the allotment, reservation for issuance of the Pan American Shares issuable upon the exercise of the

Pan American Replacement Warrants or the conversion of the Replacement Debenture shall have been obtained.

A more detailed discussion of the conditions to the Warrant Offers and the Debenture Offer can be found in "Conditions of the Offers" in
Section 4 of the Offers to Purchase. Furthermore, a detailed summary of the principal regulatory approvals required in connection with the
Offers can be found in "Regulatory Matters" in Section 18 of the Circular.

ARE THE OFFERS CONDITIONAL ON DUE DILIGENCE IN ANY WAY?

The Offers are not subject to any due diligence conditions.

ARE THE OFFERS CONDITIONAL ON ANY CHANGE IN ARGENTINE MINING LAWS?

The Offers are not subject to any change in federal or provincial mining laws in Argentina.

HOW LONG DO I HAVE TO DECIDE WHETHER TO ACCEPT THE OFFERS?

You have until the Expiry Time to accept the Offers and deposit your Aquiline Securities to the Offers. The Offers are scheduled to expire
at 9:00 p.m. (Eastern time) on December 7, 2009, unless extended or withdrawn.

See "Time For Acceptance" in Section 2 of the Offers to Purchase.
CAN YOU EXTEND THE OFFERS?

Pan American can elect, at any time, to extend any of the Offers. If Pan American extends an Offer, Pan American will inform the
Depositary of that fact and will make a public announcement of the extension in compliance with applicable Canadian and U.S. laws.

Under the Support Agreement, Pan American has agreed that if it takes up and pays for any Aquiline Shares, Pan American shall extend the
Offers for at least one additional period of not less than ten days and not more than 15 days to permit Aquiline Securityholders whom have not
deposited their Aquiline Securities to the Offers an opportunity to do so.

See "Extension, Variation or Change in the Offers" in Section 5 of the Offers to Purchase.
HOW DO I ACCEPT THE OFFERS AND TENDER MY AQUILINE SECURITIES?

You can accept an Offer by delivering to the Depositary before the Expiry Time: (1) the certificate(s) representing the Aquiline Securities
in respect of which the applicable Offer is being accepted; (2) an applicable Letter of Transmittal in the form accompanying the Offers to
Purchase and Circular properly completed and duly executed as required by the instructions set out in the Letter of Transmittal; and (3) all other

documents required by the instructions set out in the applicable Letter of Transmittal.

If you cannot deliver all of the necessary documents to the Depositary in time, you may be able to complete and deliver to the Depositary
the enclosed Notice of Guaranteed Delivery, provided you are able to comply fully with its terms.

If you are an Aquiline Shareholder resident in the United States, you may also accept an Offer pursuant to the procedures for book-entry
transfer detailed in the Offers to Purchase and Circular and have your Aquiline Securities tendered by your nominee through DTC (as defined
herein).

Aquiline Securityholders are invited to contact the Depositary and Information Agent, in accordance with the contact information set out on
the last page of this document, for further information regarding how to accept the Offers.
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See "Manner of Acceptance” in Section 3 of the Offers to Purchase.
IF I ACCEPT THE OFFERS, WHEN WILL I RECEIVE MY PAN AMERICAN SECURITIES?

With respect to the Share Offer, if the conditions thereof are satisfied or waived and Pan American takes up a depositing Aquiline
Shareholder's Aquiline Shares, such Aquiline Shareholder will receive Pan American Shares and Pan American Consideration Warrants in
exchange for the deposited Aquiline Shares promptly and in any event no later than three Business Days after the earlier of: (i) the Expiry Time;
and (ii) the date on which the deposited Aquiline Shares are taken up by Pan American.

With respect to the Warrant Offers, if the conditions thereof are satisfied or waived and Pan American takes up a depositing Aquiline
Securityholder's Aquiline Warrants, such Aquiline Securityholder will receive applicable Pan American Replacement Warrants in exchange for
the deposited Aquiline Warrants promptly and in any event no later than three Business Days after the earlier of: (i) the Expiry Time; and (ii) the
date on which the deposited Aquiline Warrants are taken up by Pan American.

With respect to the Debenture Offer, if the conditions thereof are satisfied or waived and Pan American takes up the Convertible
Debentureholder's Convertible Debenture, the Convertible Debentureholder will receive a Pan American Replacement Debenture in exchange
for the Convertible Debenture tendered promptly and in any event no later than three Business Days after the earlier of: (i) the Expiry Time; and
(i) the date on which the deposited Convertible Debenture is taken up by Pan American.

See "Payment for Deposited Aquiline Securities" in Section 6 of the Offers to Purchase.
CAN I WITHDRAW MY PREVIOUSLY TENDERED AQUILINE SECURITIES?

Aquiline Securities deposited under the Offers may be withdrawn by or on behalf of a depositing Aquiline Securityholder at any time
before such Aquiline Securities have been taken up by the Offeror pursuant to the applicable Offer and in certain other circumstances.

See "Withdrawal of Deposited Aquiline Securities" in Section 8 of the Offers to Purchase.
WILL I HAVE TO PAY ANY FEES OR COMMISSIONS?

If your Aquiline Securities are held in your name and you accept the applicable Offer(s) by depositing your Aquiline Securities directly
with the Depositary, you will not have to pay any brokerage or similar fees or commissions. However, if you own your Aquiline Securities
through a broker or other nominee, and your broker deposits your Aquiline Securities on your behalf, your broker or nominee may charge you a
fee for that service. You should consult your broker or nominee to determine whether any charges will apply.

See "Payment for Deposited Aquiline Securities" in Section 6 of the Offers to Purchase.
FOLLOWING THE OFFERS, WILL AQUILINE CONTINUE AS A PUBLIC COMPANY?

Depending upon the number of Aquiline Shares purchased pursuant to the Share Offer, it is possible that Aquiline will fail to meet the
criteria for continued listing of the Aquiline Shares on the TSX. If this were to happen, the Aquiline Shares could be delisted from the TSX and
this could, in turn, adversely affect the market or result in a lack of an established market for the Aquiline Shares.

If Pan American acquires 100% of the Aquiline Shares, and if permitted under applicable securities laws and TSX requirements, it is
Pan American's intention to apply to delist the Aquiline Shares from the TSX as soon as practicable after completion of the Offers, Compulsory
Acquisition or Subsequent Acquisition Transaction, as applicable. In addition, Aquiline may cease to be required to comply with the rules of the
Canadian securities regulatory authorities.

See "Effect of the Offers on Market and Listings" in Section 16 of the Circular.
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IF THE OFFERS ARE SUCCESSFUL WILL THE BOARD OF DIRECTORS AND MANAGEMENT OF AQUILINE CHANGE?

Yes. If the Share Offer is successful it is anticipated that the current management of Pan American will manage Aquiline in place of
Aquiline's current management and that the Aquiline board of directors will be replaced by nominees of Pan American.

See Section 5 of the Circular, "Purpose of the Offers and Plans for Aquiline".
IF I DO NOT TENDER BUT THE OFFERS ARE SUCCESSFUL, WHAT WILL HAPPEN TO MY AQUILINE SECURITIES?

If the conditions of the Offers are satisfied or waived and we take up and pay for the Aquiline Securities validly deposited pursuant to
the Offers:

If, within 120 days of the date of the Share Offer, not less than 90% of the issued and outstanding Aquiline Shares, other
than Aquiline Shares held by, or on behalf of Pan American or its affiliates as of the date of the Offers, are taken up and paid
for pursuant to the Share Offer, Pan American intends to acquire the remaining Aquiline Shares pursuant to a Compulsory
Acquisition; and

If Pan American is not entitled to effect a Compulsory Acquisition, or if any Aquiline Warrants or the Convertible
Debenture have not been deposited under the Warrant Offers or the Debenture Offer, respectively, Pan American intends to
acquire the remaining Aquiline Securities pursuant to a Subsequent Acquisition Transaction.

See "Purpose of the Offers and Plans for Aquiline" in Section 5 of the Circular and "Acquisition of Aquiline Shares Not Deposited" in
Section 19 of the Circular.

HOW WILL CANADIAN RESIDENTS AND NON-RESIDENTS OF CANADA BE TAXED FOR CANADIAN FEDERAL INCOME
TAX PURPOSES?

Generally, and subject to the detailed summary set out under "Canadian Federal Income Tax Considerations" in Section 20 of the Circular:

Canadian resident Aquiline Shareholders who exchange Aquiline Shares for Pan American Shares and Pan American
Consideration Warrants pursuant to the Offers and do NOT make a valid Tax Election jointly with Pan American should
realize a capital gain (or capital loss) on the exchange equal to the amount by which the fair market value of the

Pan American securities received on the exchange, less reasonable costs of disposition, exceed (or are exceeded by) the

adjusted cost base of the exchanged Aquiline Shares;

Most Canadian resident Aquiline Shareholders who wish to defer some or all of the capital gain that they would otherwise
realize on the exchange may do so by making a valid Tax Election jointly with Pan American and otherwise complying
strictly with the rules and procedures discussed in Section 20 of this Circular under the heading "Residents of

Canada Disposition of Aquiline Shares Pursuant to the Share Offer Election for Income Tax Deferral";

Canadian resident Aquiline Warrantholders who exchange Aquiline Warrants for Pan American Replacement Warrants
pursuant to the Offers should realize a capital gain (or capital loss) on the exchange equal to the amount by which the fair
market value of the Pan American Replacement Warrants received on the exchange, less reasonable costs of disposition,

exceed (or are exceeded by) the adjusted cost base of the exchanged Aquiline Warrants;

Aquiline Shareholders and Aquiline Warrantholders who are not resident in Canada should not incur any liability for
Canadian federal income tax as a result of the exchange of Aquiline Shares or Aquiline Warrants pursuant to the Offers;

Different considerations may apply to Aquiline Shareholders and Aquiline Warrantholders who do not exchange Aquiline
Shares or Aquiline Warrants pursuant to the Offers, and instead dispose or are deemed to dispose of their Aquiline Shares or
Aquiline Warrants pursuant to a Compulsory Acquisition or Subsequent Acquisition Transaction; and
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Pan American Shares, Pan American Consideration Warrants and Pan American Replacement Warrants will be qualified
investments for trusts governed by a registered retirement savings plan, registered retirement income fund, registered
education savings plan, deferred profit sharing plan, registered disability savings plan or tax-deferred savings plan, and
should not be a prohibited investment for tax-free savings plans.

We urge you to read Section 20 of the Circular, entitled "Canadian Federal Income Tax Considerations" carefully, and to consult your own
tax advisers regarding the Canadian federal income tax consequences of the Offers applicable to your particular circumstances.

HOW WILL U.S. TAXPAYERS OF AQUILINE SHARES BE TAXED FOR U.S. FEDERAL INCOME TAX PURPOSES?

The exchange of Aquiline Shares for Pan American Shares and Pan American Consideration Warrants will constitute a taxable transaction
for U.S. federal income tax purposes. Accordingly, each U.S. holder (as defined in "Material U.S. Federal Income Tax Consequences" in
Section 21 of the Circular) will recognize gain or loss equal to the difference between (i) the sum of the fair market value of the Pan American
Shares and Pan American Consideration Warrants received pursuant to the Acquisition (as defined in "Material U.S. Federal Income Tax
Consequences" in Section 21 of the Circular) and (ii) the U.S. holder's adjusted tax basis in its Aquiline Shares disposed of pursuant to the
Acquisition. Based on discussions with representatives of Aquiline and our review of publicly available information, Pan American believes that
Aquiline likely will be a PFIC (as defined herein) for 2009 and has been a PFIC in prior taxable years. Accordingly, it is anticipated that a
U.S. holder will be subject to special, generally adverse rules with respect to any gain realized upon a disposition of its Aquiline Shares pursuant
to the Acquisition. The foregoing is a brief summary of U.S. federal income tax consequences only and is qualified in its entirety by the more
detailed general summary of U.S. federal income tax consequences contained in Section 21 of the Circular, "Material U.S. Federal Income Tax
Consequences" below. Aquiline Shareholders are urged to consult their own tax advisors to determine the particular U.S. federal income tax
consequences to them as a result of the Acquisition, as well as the ownership and disposition of Pan American Shares and Pan American
Consideration Warrants received pursuant to the Acquisition.

WHAT IF Il HAVE LOST MY AQUILINE SECURITIES BUT WANT TO DEPOSIT THEM TO THE OFFERS?

You should complete the applicable Letters of Transmittal as fully as possible and state in writing the circumstances surrounding the loss
and forward the documents to the Depositary. The Depositary will advise you of replacement requirements which must be completed and
returned before the expiry of the Offer. See Section 5 of the Offer to Purchase, "Manner of Acceptance".

DO I HAVE DISSENT RIGHTS UNDER THE OFFERS?

No. Aquiline Securityholders will not have dissenters' or appraisal rights in connection with the Offers. However, Aquiline Securityholders
who do not tender their Aquiline Securities to the Offers may have rights of dissent in the event we elect to acquire such Aquiline Securities by
way of a Compulsory Acquisition or Subsequent Acquisition Transaction. See Section 19 of the Circular, "Acquisition of Aquiline Securities
Not Deposited".

WHOM CAN I CALL WITH QUESTIONS?

You may contact Kingsdale at the telephone number and location set out on the back page of the Offers to Purchase and Circular. Kingsdale
is acting as the Depositary and the Information Agent.

The Information Agent and Depositary for the Offers is:

Kingsdale Shareholder Services Inc.

Call Toll-Free in North America:

1-888-518-6824
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SUMMARY OF THE OFFERS

This summary highlights information more fully discussed elsewhere in the Offers to Purchase and Circular. This summary is not intended
to be complete and is qualified by reference to the more detailed information contained in those documents. Aquiline Securityholders are urged
to read the more detailed information about Pan American, the Offers and the Pan American Securities provided elsewhere in the Offers to
Purchase and Circular and in the documents incorporated by reference therein. Capitalized terms used in this summary, where not otherwise
defined herein, are defined in the Section entitled "Definitions" below.

The Offers

The Offeror is offering to purchase, on the terms and subject to conditions of the Offers:

all of the issued and outstanding Aquiline Shares, including any Aquiline Shares that may become issued and outstanding
after the date of the Offers but prior to the Expiry Time upon the exchange, conversion or exercise of any securities of
Aquiline that are convertible into or exchangeable or exercisable for Aquiline Shares, but excluding Aquiline Shares owned

by the Offeror or its affiliates (the "Share Offer");

any and all of the outstanding Aquiline Warrants, comprised of the February 2008 Warrants, the May 2008 Warrants, the
October 2008 Warrants and the November 2008 Warrants, but excluding Aquiline Warrants owned by the Offeror or its

affiliates (the "Warrant Offers"); and

the outstanding Convertible Debenture (the "Debenture Offer").
See Section 1 of the Offers to Purchase, "The Offers".
Share Offer

Each Aquiline Shareholder (other than Pan American and its affiliates) will receive 0.2495 of a Pan American Share and 0.1 of a
Pan American Consideration Warrant for each Aquiline Share taken up under the Share Offer (the "Share Offer Consideration"), provided no
fractional Pan American Shares or Pan American Consideration Warrants will be issued. Each whole Pan American Consideration Warrant will
entitle the holder thereof to purchase one Pan American Share at the price of Cdn.$35.00 per Pan American Share for a period of five years from
the initial Take-Up Date. All other terms and conditions of the Pan American Consideration Warrants shall be governed by the Warrant
Indenture described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American
Securities Pan American Consideration Warrants".

The Pan American Consideration Warrants will not be listed on any stock exchange. The Pan American Consideration Warrants may not be
exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of the Pan American Consideration Warrants is
registered under the 1933 Act. Pan American shall use its commercially reasonable best efforts to cause a registration statement for such
Pan American Shares to be declared effective under the 1933 Act no later than the date that is 120 days after the Expiry Time.

Warrant Offers
Each Aquiline Warrantholder (other than Pan American and its affiliates) will receive for each Aquiline Warrant taken up under the

Warrant Offers:

0.2495 February 2008 Replacement Warrants of Pan American for each February 2008 Warrant, with each whole
February 2008 Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise

price of Cdn.$52.10 per Pan American Share;

0.2495 May 2008 Replacement Warrants of Pan American for each May 2008 Warrant, with each whole May 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$40.08 per Pan American Share;
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0.2495 October 2008 Replacement Warrants of Pan American for each October 2008 Warrant, with each whole
October 2008 Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise

price of Cdn.$10.02 per Pan American Share; and

0.2495 November 2008 Replacement Warrants of Pan American for each November 2008 Warrant, with each whole
November 2008 Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise
price of Cdn.$10.02 per Pan American Share.

Except as described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American
Securities Pan American Replacement Warrants", all other terms and conditions of Pan American Replacement Warrants, including the term to
expiry, conditions to and manner of exercising, will be the same as the specific class of Aquiline Warrants for which a class of Pan American
Replacement Warrants are exchanged, and shall be governed by the terms of replacement certificates evidencing such Pan American
Replacement Warrants.

Please note, however, that the Pan American Consideration Warrants and the Pan American Replacement Warrants may not be exercised
by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of such warrants is registered under the
1933 Act. Pan American has agreed to use its commercially reasonable best efforts to cause a registration statement covering such Pan American
Shares to be declared or become effective under the 1933 Act no later than the date that is 120 days after the Expiry Time.

Debenture Offer

The Convertible Debentureholder will receive a Replacement Debenture for the Convertible Debenture, if it is taken up under the
Debenture Offer. The Replacement Debenture may be converted into either:

(@

363,854 Pan American Shares at a conversion price of Cdn.$48.10 per Pan American Share; or

(b)
a contract granting the Replacement Debentureholder the right to purchase 12.5% of the life of the mine payable silver from
the Loma de la Plata mine at the Navidad Project.

Except as described in Section 9 of the Circular, "Certain Information Concerning Pan American and the Pan American Securities Replacement
Debenture", all other terms and conditions of the Replacement Debenture will be the same as the Convertible Debenture and shall be governed
by the terms of a replacement agreement evidencing such Replacement Debenture.

Pan American

Pan American is a major silver producer whose mission is to be the world's largest and lowest cost primary silver mining company. At
present, Pan American has eight operating mines in Mexico, Peru, Argentina and Bolivia. It also carries on mineral exploration programs in all
of the aforementioned countries. The principal product from Pan American's mining operations is silver, although gold, zinc, lead and copper are
also produced and sold.

Pan American Shares are listed on the TSX (symbol: PAA) and NASDAQ (symbol: PAAS).

Pan American is a company incorporated under the laws of the Province of British Columbia and has its head office at Suite 1500 - 625
Howe Street, Vancouver, British Columbia, V6C 2T6 and its registered and records office at 900 Waterfront Centre, 200 Burrard Street,
Vancouver, British Columbia, V7X 2T2. Pan American's telephone number is 604-684-1175 and its website address is
www.panamericansilver.com. The information contained in Pan American's website is not incorporated by reference in the Offers to Purchase
and Circular. See Section 1 of the Circular, "Pan American".
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Aquiline

Agquiline is engaged in the business of acquiring and exploring silver and gold deposits and precious metals properties and developing such
properties independently, or through joint ventures. Aquiline currently holds interests in the Navidad Project located in the Province of Chubut,
Argentina, the Pico Machay Project located in the Province of Huancavelica, Peru, the Calcatreu Project located in the Province of Rio Negro,
Argentina, the Regalo Project located in the Province of Chubut, Argentina and properties in the Sudbury region of Ontario that are being
explored for platinum group metals deposits.

Aquiline Shares are listed on the TSX (symbol: AQI).

Aquiline was incorporated by the filing of a Memorandum and Articles under the Company Act (British Columbia). By Articles of
Continuance dated December 16, 2002, Aquiline continued from British Columbia to Ontario to be governed under the OBCA. The registered
office and head office of Aquiline is located at The Exchange Tower, 130 King Street West, Suite 3680, P.O. Box 99, Toronto, Ontario
MS5X 1B1. Aquiline's telephone number is 416-599-4133 and its website address is www.aquiline.com. The information contained in Aquiline's
website is not incorporated by reference in the Offers to Purchase and Circular. See Section 2 of the Circular, "Aquiline".

Purpose of the Offers

The purpose of the Offers is to enable Pan American to acquire all of the Aquiline Securities not already owned by Pan American or
its affiliates.

If, within 120 days after the date of the Share Offer, at least 90% of the issued and outstanding Aquiline Shares not held by, or by a
nominee for, Pan American or its affiliates are validly tendered pursuant to the Share Offer, the conditions of the Share Offer are satisfied or
waived, and Pan American takes up and pays for the Aquiline Shares validly deposited under the Share Offer, Pan American intends, subject to
compliance with all applicable Laws, to undertake a Compulsory Acquisition to acquire all of the Aquiline Shares not deposited under the Share
Offer. If Pan American is not entitled to effect a Compulsory Acquisition, or if any Aquiline Warrants or the Convertible Debenture have not
been tendered under the Offers, Pan American intends to acquire the remaining Aquiline Securities pursuant to a Subsequent Acquisition
Transaction. See Section 19 of the Circular, "Acquisition of Aquiline Securities Not Deposited". See Section 5 of the Circular, "Purpose of the
Offers and Plans for Aquiline".

Reasons to Accept the Offers

There are numerous benefits which are anticipated to result from the business combination and therefore enhance overall shareholder value:

A Compelling Premium. Pan American is offering a significant premium to Aquiline Shareholders over the
pre-announcement market price for Aquiline Shares. On October 13, 2009, the last trading day prior to the public
announcement of the Offeror's intention to make the Offers, the closing price of the Aquiline Shares on the TSX was
Cdn.$5.47, and the closing prices of the Pan American Shares on the TSX and NASDAQ were Cdn.$26.71 and $25.92,
respectively. Based on the share price of the Pan American Shares on the TSX on October 13, 2009 and assuming a value of
Cdn.$0.81 for each 0.1 of a Pan American Consideration Warrant, the implied value of the Share Offer was Cdn.$7.47,
which represented a premium of approximately 36.6% over the closing price of the Aquiline Shares on the TSX on

October 13, 2009, and a premium of approximately 62.0% over the ten-day volume weighted average trading price of the

Aquiline Shares on the TSX for the period ended October 13, 2009.

Exposure to Navidad's Development and Future Pan American Share Price Increases. The consideration offered
pursuant to the Share Offer will provide Aquiline Shareholders with the opportunity to participate in the future performance
of Pan American Shares. Upon successful consummation of the transactions contemplated by the Share Offer, Aquiline
Shareholders will own approximately 18.7% of the Combined Company on an issued share basis (assuming Pan American
acquires all Aquiline Shares outstanding as at October 13, 2009, and that the October 2008 Warrants, the November 2008
Warrants
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and Aquiline In-Money Options are exercised and the Aquiline Shares resulting therefrom are deposited under the Share
Offer). Through their ownership of Pan American Securities, Aquiline Shareholders will have the opportunity to leverage
Pan American's industry-leading development expertise, financial and management resources and extensive Argentine
experience to participate in future value creation if Pan American is successful in advancing and developing the Navidad
Project and Pan American's other development assets. The Pan American Consideration Warrants available under the Share
Offer provide Aquiline Shareholders with the additional benefit of leveraged upside exposure to increases in the price of Pan
American Shares in excess of Cdn.$35.00 per share.

Significantly Enhanced Liquidity. Aquiline Shareholders will benefit from Pan American's significantly greater trading
liquidity. Pan American's combined average daily trading volume on the NASDAQ and TSX has been approximately 1.7
million Pan American Shares per day over the 12 months ended October 13, 2009, having an approximate aggregate average
daily traded value of Cdn.$35.2 million, as compared to Aquiline's average daily trading volume of approximately

201,000 Aquiline Shares per day, having an approximate aggregate average daily value of Cdn.$0.5 million.

Unigquely Positioned to Advance the Navidad Project. We believe that Pan American is uniquely positioned to advance
development of Aquiline's Navidad Project in Argentina. Pan American is recognized as an industry leader in silver mine
construction and operation, having built or expanded five silver mines in the past six years. Pan American also possesses
recent experience in navigating the Argentine legal, regulatory and permitting landscape for mine development, as one of its
new mines, Manantial Espejo, which was commissioned and began commercial production in early 2009, is located in the
province of Santa Cruz, Argentina, which neighbours the province of Chubut, Argentina in which Aquiline's Navidad
Project is located. Pan American also possesses an exemplary community and governmental relations and safety record in
Argentina. Indeed, Pan American's wholly-owned subsidiary, Minera Triton Argentina S.A., which operates the Manantial
Espejo mine, was named 2009 Mining Company of the Year by Panorama Minero Magazine and Argentina's Association for

the Development of the Mining Industry (FUNDAMIN).

Immediate Exposure to Silver Production. We believe that Aquiline Securityholders who accept the Offers will benefit
from the transition of their investment from an exploration-stage company to a major silver producer. Pan American is the
largest North American publicly-listed primary silver producer as ranked by production, with eight operating silver mines in
Mexico, Peru, Argentina and Bolivia. Pan American has increased its annual silver production for 14 consecutive years and
estimates that its silver production in 2009 will be approximately 21.5 million ounces at an estimated cash cost of
approximately $6.00 per ounce. Pan American also estimates that it will produce approximately 85,000 ounces of gold,

36,000 tonnes of zinc, 12,800 tonnes of lead and 4,900 tonnes of copper in 2009.

World Class Reserve and Resource Base. The Combined Company would have approximately 224 million ounces of
proven and probable silver reserves. Measured and indicated resources, inclusive of reserves, would total 945 million ounces
of silver. This reserve and resource base would be larger than that of many of the world's primary silver producers, including
producers such as Polymetal, Fresnillo, Coeur d'Alene, Hecla, Hochschild and Silvercorp. In addition, the Combined

Company would also have inferred resources of 233 million ounces of silver.

Exposure to Silver Prices. Pan American currently has none of its silver production or reserves hedged, thus maintaining
upside to any increase in silver prices for Aquiline Securityholders.

Strong Financial Position. Pan American believes the Combined Company will have the financial strength to fund the
continued development of Aquiline's Navidad Project as well as Pan American's existing exploration and development
projects, such as the La Preciosa joint venture with Orko Silver Corp. in Mexico. Based on the unaudited pro forma financial
statements of Pan American, which reflect the acquisition of Aquiline, as at June 30, 2009, the Combined Company would
have a pro forma net cash and short-term investments position of approximately $122.4 million, working capital of
approximately $200.3 million, no long-term debt and an undrawn credit facility of $70.0 million. Also, Pan American's cash
generated from operating activities (excluding changes in non-cash operating working capital)
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during the six months ended June 30, 2009 was approximately $51.5 million. In addition, Pan American has demonstrated a
robust ability to access the equity financing markets.

Improved Capital Market Presence and Access to Equity Research Coverage. On October 13, 2009, Pan American had a
basic market capitalization of approximately Cdn.$2.3 billion compared to Aquiline's basic market capitalization of
approximately Cdn.$417 million. Pan American is currently the subject of equity research coverage from 14 research
analysts, compared to Aquiline's coverage from three research analysts. Pan American Shares are included as a component
of the S&P/TSX Composite Index and the S&P/TSX Materials Index. Aquiline is not included in any widely followed

market indices.

Other Strategic Alternatives Canvassed. The Offers arose as a result of a review of strategic alternatives undertaken by
Aquiline following its receipt of an unsolicited cash proposal earlier this year. Pan American's Offers were the most
attractive proposal arising out of that process and, as a result, Aquiline's board of directors has unanimously determined that
the Share Offer is fair to Aquiline Shareholders and is in the best interests of Aquiline and unanimously recommends that

Aquiline Shareholders accept the Share Offer and deposit their Aquiline Shares under the Share Offer.

Tax Efficient Structure for Certain Non-U.S. Aquiline Shareholders. The Share Offer has been structured so that it will
allow certain non-U.S. Aquiline Shareholders who tender to the Share Offer to do so on a tax efficient basis. Canadian
resident Aquiline Shareholders may receive Pan American Shares on a tax-deferred basis if they so choose. See "Canadian
Federal Income Tax Considerations" in Section 20 of the Circular.

See Section 6 of the Circular, "Reasons to Accept the Offers".
Lock-Up Agreements

The Offeror has entered into Lock-Up Agreements with each of the Locked-Up Shareholders (i.e., the directors and senior management of
Aquiline), pursuant to which the Locked-Up Shareholders have agreed to deposit all Aquiline Securities owned by the Locked-Up
Shareholders comprising 6,447,096 Aquiline Shares and 1,758,333 Aquiline In-Money Options (as defined herein) assumed to be converted
into Aquiline Shares prior to the expiry of the Mandatory Extension (as defined herein), together representing approximately 9.79% of Aquiline
Shares (on a partially-diluted basis), and 38,000 Aquiline Warrants to the Offers, subject to certain conditions, and not to withdraw such
Aquiline Securities except in certain circumstances. In addition, the Locked-Up Shareholders have agreed to exchange all Aquiline
Out-of-Money Options for Pan American Replacement Options.

See Section 14 of the Circular, "Commitments to Acquire Securities of Aquiline; Lock-Up Agreements".
Conditions of the Offers

The Offeror reserves the right to withdraw or terminate the Offers and not take up and pay for any Aquiline Securities deposited under the
Offers unless the conditions described in Section 4 of the Offers to Purchase, "Conditions of the Offers", are satisfied or waived by the Offeror
prior to the Expiry Time, including the condition that there be validly deposited under, and not withdrawn from, the Share Offer such number of
Aquiline Shares which, when combined with Aquiline Shares then held by Pan American and its affiliates, represents not less than 66%/3% of the
then outstanding Aquiline Shares on a Partially-Diluted Basis. For a complete description of the conditions of the Offers see Section 4 of the
Offers to Purchase, "Conditions of the Offers".

Treatment of Aquiline Options

The Offers are made only for outstanding Aquiline Shares, Aquiline Warrants and the Convertible Debenture and not for any Aquiline
Options or any other rights to acquire Aquiline Shares (other than the Aquiline Warrants or the Convertible Debenture). Any holder of Aquiline
Options or other rights to acquire Aquiline Shares who wishes to accept the Share Offer must, to the extent permitted by the terms thereof and

applicable law, fully exercise or convert such Aquiline Options or other rights to obtain Aquiline Shares
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sufficiently in advance of the Expiry Time of the Offers in order to obtain Aquiline Shares that may be deposited in accordance with the terms of
the Share Offer (and in the case of Aquiline In-Money Options, prior to the expiry of the Mandatory Extension).

Pursuant to the terms of the Support Agreement, upon the Offeror being bound to take-up and pay for at least that number of Aquiline
Shares as is required to satisfy the Minimum Tender Condition and having received all Government Authorizations as are required to be
obtained under any applicable Laws, each Aquiline Out-of-Money Option to purchase Aquiline Shares which is outstanding and has not been
duly exercised prior to the Expiry Time, will be exchanged for a fully vested Pan American Replacement Option to purchase from the Offeror
the number of Pan American Shares (rounded down to the nearest whole Pan American Share) equal to: (a) the Exchange Ratio multiplied by
(b) the number of Aquiline Shares subject to such Aquiline Out-of-Money Option immediately prior to the Expiry Time. Such Pan American
Replacement Option shall provide for an exercise price per Pan American Share (rounded up to the nearest whole cent) equal to: (a) the exercise
price per Aquiline Share otherwise purchasable pursuant to such Aquiline Out-of-Money Option; divided by (b) the Exchange Ratio. All other
terms and conditions of the Pan American Replacement Options, including the term to expiry, conditions to and manner of exercising, will be
the same as the Aquiline Out-of-Money Option for which it is exchanged, and shall be governed by the terms of the Aquiline Stock Option Plan,
except for certain provisions in the Aquiline Stock Option Plan that related to the early termination of an Aquiline Out-of-Money Option as a
result of the cessation of the optionee's position as a director, officer or employee of Aquiline.

Pan American has also agreed to file a registration statement on Form S-8 with the SEC to cover the offer and sale of Pan American Shares
underlying the Pan American Replacement Options.

Treatment of Fractional Shares

No fractional Pan American Shares will be issued pursuant to the Share Offer or upon the exercise or conversion of any Pan American
Consideration Warrants or Pan American Replacement Warrants. Where an Aquiline Securityholder is to receive Pan American Shares as
consideration under the Share Offer or upon the exercise or conversion of any Pan American Consideration Warrants, Pan American
Replacement Warrants or the Replacement Debenture and the aggregate number of Pan American Shares to be issued to such Aquiline
Securityholder would result in a fraction of a Pan American Share being issuable, the number of Pan American Shares to be received by such
Aquiline Securityholder will be rounded down to the nearest whole number.

Time for Acceptance

The Offers are open for acceptance until 9:00 p.m. (Eastern time) on December 7, 2009, or such later time and date to which the Offers may
be extended, unless withdrawn by the Offeror.

See Section 2 of the Offers to Purchase, "Time for Acceptance".
Manner of Acceptance

The Offers may be accepted by a registered Aquiline Securityholder by delivering certificates representing the Aquiline Securities that are
being deposited, together with a duly completed and executed Letter of Transmittal for such Aquiline Securities (printed on YELLOW paper for
the Aquiline Shares, printed on BLUE paper for the Aquiline Warrants and printed on PINK paper for the Convertible Debenture) or a manually
signed facsimile thereof and all other documents required by the instructions set out in the Letter of Transmittal, to the offices of the Depositary
specified in the applicable Letter of Transmittal at or before the Expiry Time. The Offers will be deemed to be accepted only if the Depositary
actually has received these documents at or before the Expiry Time. Registered Aquiline Securityholders whose certificates for Aquiline
Securities are not immediately available may use the procedures for guaranteed delivery set forth in the Notice of Guaranteed Delivery.

Aquiline Securityholders whose Aquiline Securities are registered in the name of an investment dealer, stock broker, bank, trust
company or other nominee should immediately contact that nominee for assistance if they wish to accept the Offers.
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Aquiline Securityholders may also accept the Offers by following the procedures for book-entry transfer established by CDS and DTC,
provided that a Book-Entry Confirmation (as defined herein) is received by the Depositary at its office in Toronto, Ontario, prior to the
Expiry Time.

See Section 3 of the Offers to Purchase, "Manner of Acceptance".
Payment for Deposited Aquiline Securities

Upon the terms and subject to the conditions of the Offers, following the Expiry Date Pan American will take up and pay for Aquiline
Securities validly deposited under the Offers and not withdrawn promptly and in any event within three Business Days after the earlier of (i) the
Expiry Time; or (ii) the date on which Pan American takes up the Aquiline Securities. See Section 6 of the Offers to Purchase, "Payment for
Deposited Aquiline Securities".

Withdrawal of Deposited Aquiline Securities

All deposits of Aquiline Securities under the Offers are irrevocable unless withdrawn by or on behalf of the depositing Aquiline
Securityholder at any time before the Aquiline Securities have been taken up by the Offeror pursuant to the Offers or in the other circumstances
discussed in Section 8 of the Offers to Purchase, "Withdrawal of Deposited Aquiline Securities".

Acquisition of Aquiline Securities Not Deposited Under the Offers

If within 120 days after the date of the Share Offer, the Share Offer has been accepted by holders of at least 90% of the issued and
outstanding Aquiline Shares, other than Aquiline Shares held by, or by a nominee for, the Offeror and its affiliates as of the date of the Offers,
and the Offeror takes up and pays for such Aquiline Shares, the Offeror intends to acquire the remainder of the Aquiline Shares via a
Compulsory Acquisition.

If the Offeror takes up and pays for Aquiline Shares validly deposited under the Share Offer and the Offeror is not entitled to effect a
Compulsory Acquisition, or if any of the Aquiline Warrants or the Convertible Debenture have not been tendered under the Offers, the Offeror
intends to take such actions as may be necessary for the Offeror to acquire the remaining Aquiline Securities not acquired under the Offers as
soon as practicable after completion of the Offers by way of a Subsequent Acquisition Transaction. If the Subsequent Acquisition Transaction is
effected, it will provide that the consideration offered per Aquiline Security in connection with such Subsequent Acquisition Transaction is at
least equal to and in the same form as the amount paid per Aquiline Security under each respective Offer. The timing and details of any such
transaction will necessarily depend on a variety of factors, including the number of Aquiline Securities acquired under the Offers.

See Section 19 of the Circular, "Acquisition of Aquiline Securities Not Deposited".
Canadian Federal Income Tax Considerations
Generally, and subject to the detailed summary set out under "Canadian Federal Income Tax Considerations" at Section 20 of the Circular:
Canadian resident Aquiline Shareholders who exchange Aquiline Shares for Pan American Shares and Pan American
Consideration Warrants pursuant to the Offers and do NOT make a valid Tax Election jointly with Pan American should

realize a capital gain (or capital loss) on the exchange equal to the amount by which the fair market value of the
Pan American securities received on the exchange, less reasonable costs of disposition, exceed (or are exceeded by) the

adjusted cost base of the exchanged Aquiline Shares;

most Canadian resident Aquiline Shareholders who wish to defer some or all of the capital gain that they would otherwise
realize on the exchange may do so by making a valid Tax Election jointly with Pan American and otherwise complying
strictly with the rules and procedures discussed in Section 20 of
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this Circular under the heading "Residents of Canada Disposition of Aquiline Shares Pursuant to the Share Offer Election
for Income Tax Deferral";

Canadian resident Aquiline Warrantholders who exchange Aquiline Warrants for Pan American Replacement Warrants
pursuant to the Offers should realize a capital gain (or capital loss) on the exchange equal to the amount by which the fair
market value of the Pan American Replacement Warrants received on the exchange, less reasonable costs of disposition,

exceed (or are exceeded by) the adjusted cost base of the exchanged Aquiline Warrants;

Aquiline Shareholders and Aquiline Warrantholders who are not resident in Canada should not incur any liability for
Canadian federal income tax as a result of the exchange of Aquiline Shares or Aquiline Warrants pursuant to the Offers;

different considerations may apply to Aquiline Shareholders and Aquiline Warrantholders who do not exchange Aquiline
Shares or Aquiline Warrants pursuant to the Offers, and instead dispose or are deemed to dispose of their Aquiline Shares or

Aquiline Warrants pursuant to a Compulsory Acquisition or Subsequent Acquisition Transaction; and

Pan American Shares, Pan American Consideration Warrants and Pan American Replacement Warrants will, while
Pan American Shares are listed on a designated stock exchange as defined in the Tax Act (which includes the TSX and
NASDAQ), be qualified investments for trusts governed by a registered retirement savings plan, registered retirement
income fund, registered education savings plan, deferred profit sharing plan, registered disability savings plan or
tax-deferred savings plan, and should not be a prohibited investment for tax-free savings plans.

The foregoing is a brief summary of Canadian federal income tax consequences only and is qualified by the more detailed general
description of Canadian federal income tax considerations under '"Canadian Federal Income Tax Considerations' in Section 20 of the
Circular. Aquiline Shareholders are urged to consult their own tax advisers to determine the particular tax consequences to them of a
sale of Aquiline Shares or Aquiline Warrant pursuant to the Offers or to a Compulsory Acquisition or Subsequent Acquisitions
Transaction.

U.S. Federal Income Tax Consequences

The exchange of Aquiline Shares for Pan American Shares and Pan American Consideration Warrants will constitute a taxable transaction
for U.S. federal income tax purposes. Accordingly, each U.S. holder (as defined in "Material U.S. Federal Income Tax Consequences" in
Section 21 of the Circular) will recognize gain or loss equal to the difference between (i) the sum of the fair market value of the Pan American
Shares and Pan American Consideration Warrants received pursuant to the Acquisition (as defined in "Material U.S. Federal Income Tax
Consequences" in Section 21 of the Circular) and (ii) the U.S. holder's adjusted tax basis in its Aquiline Shares disposed of pursuant to the
Acquisition. Based on discussions with representatives of Aquiline and its review of publicly available information, Pan American believes that
Aquiline likely will be a PFIC for 2009 and has been a PFIC in prior taxable years. Accordingly, it is anticipated that a U.S. holder will be
subject to special, generally adverse rules with respect to any gain realized upon a disposition of its Aquiline Shares pursuant to the Acquisition.
The foregoing is a brief summary of U.S. federal income tax consequences only and is qualified in its entirety by the more detailed general
summary of U.S. federal income tax consequences contained in "Material U.S. Federal Income Tax Consequences" below. Aquiline
Shareholders are urged to consult their own tax advisors to determine the particular U.S. federal income tax consequences to them as a result of
the Acquisition, as well as the ownership and disposition of Pan American Shares and Pan American Consideration Warrants received pursuant
to the Acquisition.

Risk Factors Related to the Offers

An investment in Pan American Securities is subject to certain risks. Aquiline Securityholders should carefully review the risk factors set
out in the Offers to Purchase and Circular and the risks and uncertainties described in Pan American's Annual Information Form for the year
ended December 31, 2008, which is incorporated by reference in the Offers to Purchase and Circular, before depositing Aquiline Securities
pursuant
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to the Offers. See Section 10 of the Circular, "Documents Incorporated by Reference". Additional risks and uncertainties, including those with
respect to the proposed combination of Pan American and Aquiline upon successful completion of the Offers (including a Subsequent
Acquisition Transaction) may also adversely affect Pan American's business. See "Business Combination Risks" in Section 7 of the Circular.

Depositary and Information Agent

Kingsdale is acting as Depositary under the Offers. The Depositary will receive deposits of certificates representing the Aquiline Securities
and accompanying Letters of Transmittal or Notices of Guaranteed Delivery at the offices specified herein and in the Letters of Transmittal and
Notice of Guaranteed Delivery. See Section 3 of the Offers to Purchase, "Manner of Acceptance".

Kingsdale also has been retained as the Information Agent for the Offers. The Information Agent may contact Aquiline Securityholders by
mail, telephone, facsimile or personal interview and may request banks, stockbrokers, investment dealers and other nominees to forward
materials relating to the Offers to beneficial holders of Aquiline Securities. Questions and requests for assistance relating to the Offers may be
directed to the Information Agent at the address and phone numbers set forth on the back page of the Offers to Purchase and Circular.

Financial Advisor

Pan American has retained Goldman, Sachs & Co. ("Goldman Sachs") to act as its exclusive financial advisor in connection with the
Offers. Goldman Sachs will receive reasonable and customary compensation from Pan American for services in connection with the Offers and
will be reimbursed for certain out-of-pocket expenses.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, commercial banking, securities trading,
investment management, principal investment, financial planning, benefits counseling, risk management, hedging, financing, brokerage
activities and other financial and non-financial activities and services for various persons and entities. In the ordinary course of these activities
and services, Goldman Sachs and its affiliates may at any time make or hold long or short positions and investments, as well as actively trade or
effect transactions, in the equity, debt and other securities (or related derivative securities) and financial instruments (including bank loans and
other obligations) of third parties, Pan American, Aquiline and any of their respective affiliates or any currency or commodity that may be
involved in the Offers for their own account and for the accounts of their customers.

Regulatory Requirements

The Offers will be subject to the approval of the listing of the Pan American Shares issuable under the Share Offer and the
Pan American Shares issuable upon the exercise or conversion of the Pan American Consideration Warrants, Pan American
Replacement Warrants and Replacement Debenture by the TSX and NASDAQ, as well as filing requirements with regulatory
authorities in Canada and the United States including the SEC.

Pan American is applying to the TSX and NASDAQ to list the Pan American Shares issuable to Aquiline Securityholders in connection
with the Share Offer and upon the exercise or conversion of the Pan American Consideration Warrants, Pan American Replacement Warrants
and Replacement Debenture. Listing will be subject to our fulfillment of all of the TSX's and NASDAQ's applicable listing requirements.

The Offeror and Aquiline jointly requested on October 21, 2009 that the Argentine Antitrust Authority issue an advisory opinion
confirming that the Offers contemplated by the Support Agreement do not require notification for approval from the Argentine Antitrust
Authority under the Argentine Antitrust Law ("AL"). Depending on the information and documentation required by the Argentine Antitrust
Authority, the advisory opinion is expected to be issued within 45-60 days. However, it is possible that this term may be extended.

In the event that the Argentine Antitrust Authority renders an advisory opinion resolving that the transaction falls within the scope of the
AL, an application for the Argentine Antitrust Authority's approval of the Offers contemplated by the Support Agreement will be required to be
filed, following which the Argentine
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Antitrust Authority must render a decision within 45 business days. This 45 business day term may be extended, however, if the Argentine
Antitrust Authority requires additional information.

See Section 18 of the Circular, "Regulatory Matters".
Summary Historical Consolidated Financial Information of Aquiline

The table set out below includes a summary of Aquiline's historical consolidated financial information as at and for the years ended
December 31, 2008 and 2007 and as at and for the six months ended June 30, 2009 and June 30, 2008. The historical financial information as at
and for the years ended December 31, 2008 and 2007 has been derived from Aquiline's audited consolidated financial statements. The historical
information as at and for the six months ended June 30, 2009 and June 30, 2008 has been derived from Aquiline's unaudited interim consolidated
financial statements for the six months ended June 30, 2009 and June 30, 2008, respectively.

Summary of Historical Financial Information of Aquiline

Six months Six months

ended ended Year ended Year ended
June 30, June 30, December 31, December 31,
2009 2008 2008 2007

(unaudited)  (unaudited)

(in thousands of Cdn. dollars, except per share amounts)
Consolidated Statement of operations

Revenue $ $ $ $

Income (loss) before taxes $ (2,243) $ (5,524) $ 27,671) $ (3,569)
Net income (loss) $ (2,243) $ (5,524) $ (21,550) $ (3,569)
Net income (loss) per share  basic and diluted $ (0.03) $ 0.09) $ 0.35) $ (0.07)

Consolidated Balance Sheet

Assets $ 152918 $ 156971 $ 140,281 $ 68,497
Liabilities $ 16,722 $ 33,739 $ 20,229 $ 8,884
Shareholders equity $ 136,196 $ 123,232 $ 120,052 $ 59,613
Summary Historical And Unaudited Pro Forma Consolidated Financial Information of Pan American

The table set out below includes a summary of: (i) Pan American's historical consolidated financial information as at and for the years
ended December 31, 2008 and 2007 and as at and for the six months ended June 30, 2009 and June 30, 2008; and (ii) unaudited pro forma
consolidated financial information for Pan American as at and for the six month period ended June 30, 2009 and as at and for the year ended
December 31, 2008. The unaudited pro forma consolidated financial information for Pan American has been derived from: (i) the unaudited
interim consolidated financial statements of Pan American as at and for June 30, 2009; (ii) the audited consolidated financial statements of
Pan American as at and for the year ended December 31, 2008; (iii) the unaudited interim consolidated financial statements of Aquiline as at and
for June 30, 2009; (iv) the audited consolidated financial statements of Aquiline as at and for the year ended December 31, 2008; and (v) such
other supplementary information as was available to Pan American and considered necessary to give pro forma effect to the acquisition of
Aquiline by Pan American.

The summary unaudited pro forma consolidated financial information set forth below is extracted from and should be read in conjunction
with the unaudited pro forma consolidated financial statements of Pan American and the accompanying notes thereto included in Schedule "A"
to the Offers to Purchase and Circular. The unaudited pro forma consolidated balance sheet for Pan American gives effect to the proposed
acquisition of Aquiline as if it had occurred as at June 30, 2009 and the unaudited pro forma consolidated statements of operations give effect to
the proposed acquisition of Aquiline as if it had occurred as of June 30, 2009, and December 31, 2008. In preparing the unaudited pro forma
consolidated financial information, management of Pan American has made certain assumptions that affect the amounts reported in the
unaudited pro forma consolidated financial information and may differ from other information presented in the Circular. The summary
unaudited pro forma consolidated financial information is not intended to be indicative of the results
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that would actually have occurred, or the results expected in future periods, had the events reflected herein occurred on the dates indicated.

Actual amounts recorded upon consummation of the transaction contemplated by the Offer will differ from the pro forma information presented

below. Any potential synergies that may be realized after consummation of the transaction have been excluded from the unaudited pro forma

financial information.

Summary of Historical and Unaudited Pro Forma Financial Information of Pan American

Consolidated
Statement of
operations
Revenue

Income (loss)
before taxes

Net income (loss)
Net income (loss)
per share basic
Net income (loss)
per share diluted
Consolidated
Balance Sheet
Assets

Liabilities
Shareholders
equity

Six months
ended
June 30,
2009
(unaudited)
$ 181,798
$ 21,862
$ 16,818
$ 0.20
$ 0.20
$ 973,805
$ 166,537
$ 800,899

Six months

ended
June 30,
2008

(unaudited)

@B P

Year ended
December 31,

2008

Year ended
December 31,

2007

Pro Forma
Six months
ended Year ended
June 30, December 31,
2009 2008
(unaudited) (unaudited)

(in thousands of US dollars, except per share amounts)

212,829

78,462
51,514

0.65
0.63
897,389
177,743

714,814

©“ &

©~ &

338,600

49,032
24,602

0.31
0.30
873,383
181,996

685,641
21

$

$
$

$
$

$
$

$

301,064

108,465
88,860

1.16
1.12
762,903
157,800

599,617

$ 181,798
$ 15,277
$ 10,233
$ 0.10
$ 0.10
$ 1,763,127
$ 440,009
$ 1,316,749

©~“ &

338,600

4,063
(14,629)

(0.15)

(0.15)
n/a
n/a

n/a
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DEFINITIONS

In the Offers to Purchase and Circular, unless the subject matter or context is inconsistent therewith, the following terms shall have the
meanings set forth below:

"Acquisition" has the meaning ascribed thereto under "Material U.S. Federal Income Tax Consequences" in Section 21 of the Circular;

"Acquisition Proposal" has the meaning ascribed thereto under "Recommendation of the Aquiline Board; Support Agreement" in Section 4 of
the Circular;

"affiliate" has the meaning ascribed thereto in the Securities Act (Ontario), as amended;

"Agent's Message" has the meaning ascribed thereto under "Manner of Acceptance Acceptance by Book-Entry Transfer in the United States"
in Section 3 of the Offers to Purchase;

"Aquiline" means Aquiline Resources Inc.;

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

"Aquiline Material Adverse Change" means, with respect to Aquiline, any change, effect, event or occurrence that, either individually, or in
the aggregate, is, or would reasonably be expected to be, material and adverse to the business, properties, assets, prospects (as they existed on
October 14, 2009), liabilities (contingent or otherwise), condition (financial or otherwise), capitalization, operations or results of operations of
Aquiline and its Subsidiaries on a consolidated basis, other than any change, effect, event or occurrence in or relating to:

(@
economic, business, regulatory or political conditions in general or credit, financial or currency markets in general;
(b)
any change affecting the global mining industry generally;
()
any acts of terrorism, sabotage, military action or war (whether or not declared or any escalation or worsening thereof);
(@
the state of securities markets in general, including any reduction in market indices;
(e)
the markets for silver, zinc, lead and copper;
®
Canadian generally accepted accounting principles or regulatory accounting requirements;
(®
a change in the market trading price of the Aquiline Shares;
(h)
the execution, announcement, existence or performance of the Support Agreement or the consummation of the transactions
contemplated thereby;
@
any action or inaction taken by Aquiline or any of its Subsidiaries to which the Offeror has expressly consented to in writing
or as expressly permitted by the Support Agreement;
0
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any change or proposed change in Laws or in the interpretation, application or non-application of Laws by any Government
Authority;

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

any matters disclosed in the Support Agreement or disclosed in the Company Disclosure Letter;

provided, however, that:

®

in the case of clause (b) above, such change does not materially adversely and disproportionately affect Aquiline and its
Subsidiaries on a consolidated basis compared to other mining companies;

22
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(i)

in the case of clause (g) above, the underlying cause of any such change (but excluding any change, effect, event or
occurrence and/or relating to the matters referred to in clauses (a) to (f) or (h) to (I) above) may be considered in determining
whether an Aquiline Material Adverse Change has occurred;

(iii)
in the case of clause (j) above, any change in Law proposed by a Government Authority in Argentina that affects Aquiline
shall not be excluded in determining whether an Aquiline Material Adverse Change has occurred; and

(iv)
in the case of clause (k) above, any action by a Government Authority in Argentina that affects Aquiline shall not be
excluded in determining whether the Aquiline Material Adverse Change has occurred;

"Aquiline Option" means an option to purchase Aquiline Shares granted by Aquiline pursuant to the Aquiline Stock Option Plan and includes
an Aquiline Out-Of-Money Option and an Aquiline In-Money Option;

"Aquiline Out-of-Money Option" mean any and all Aquiline Options where the exercise price of such Aquiline Option is greater than the
Current Market Price of a Pan American Share multiplied by the Exchange Ratio at the Expiry Time. For greater certainty and by way of
example, if a person holds one Aquiline Option with an exercise price of Cdn.$12.00 and the Current Market Price of a Pan American Share at
the Expiry Time is Cdn.$25.00, then such Aquiline Option will be an Aquiline Out-Of-Money Option because the exercise price of Cdn.$12.00
is greater than the product of Cdn.$25.00 multiplied by the Exchange Ratio;

"Aquiline Reorganization" means a capital reorganization of Aquiline or a reclassification or other change in the Aquiline Shares or a
consolidation or merger or amalgamation of Aquiline with or into any other corporation or entity (other than a consolidation, merger or
amalgamation which does not result in any reclassification of the outstanding Aquiline Shares or a change of the Aquiline Shares into other
securities), or a transfer of all or substantially all of Aquiline's undertaking and assets to another corporation or other entity in which the holders
of Aquiline Shares are entitled to receive shares, other securities or other property;

"Aquiline Securities" means the Aquiline Shares, Aquiline Warrants and the Convertible Debenture;

"Aquiline Securityholder"” means a holder of Aquiline Securities;

"Aquiline Share" means a common share without par value in the capital of Aquiline;

"Aquiline Shareholder" means a holder of Aquiline Shares;

"Aquiline Stock Option Plan" means Aquiline's stock option plan adopted October 16, 2003, as amended from time to time;

"Aquiline Warrantholder" means a holder of the February 2008 Warrants, May 2008 Warrants, October 2008 Warrants and/or the
November 2008 Warrants;

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

"Argentine Antitrust Authority" means the Comision Nacional de Defensa de la Competencia and the Secretary of Internal Commerce, or any
other governmental authority with competence on Antitrust matters pursuant to Argentine law, that may replace or supercede them in the future;

"associate" has the meaning ascribed thereto in the OBCA;
"BLG" means Borden Ladner Gervais LLP;

"Book-Entry Confirmation" has the meaning ascribed thereto under "Manner of Acceptance Acceptance by Book-Entry Transfer" in Section 3
of the Offers to Purchase;

"Business Day" means any day other than a Saturday, Sunday or a day observed as a holiday in Vancouver, British Columbia, or Toronto,
Ontario, or a day on which banks in Vancouver, British Columbia or Toronto, Ontario are not generally opened for business during normal
business hours;

"Calcatreu Project" means Aquiline's interest in the Calcatreu gold project located in the Province of Rio Negro, Argentina;
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"Canadian GAAP" means generally accepted accounting principles in Canada;

"CDS" means CDS Clearing and Depository Services Inc.;

"CDSX" means the CDS on-line tendering system pursuant to which book-entry transfers may be effected;

"Circular" means the take-over bid circular accompanying and forming part of the Offers to Purchase;

"Closing" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations" in Section 20 of the Circular;
"Code" means the Internal Revenue Code of 1986;

"Combined Company" means the combined businesses of Pan American and Aquiline following successful completion of the Share Offer, as
contemplated herein;

"Commissioner" means the Commissioner of Competition appointed under the Competition Act;

"Company Disclosure Letter" means the disclosure letter delivered by Aquiline to the Offeror contemporaneously with the execution and
delivery of the Support Agreement;

"Competition Act" means the Competition Act (Canada), as amended;

"Compulsory Acquisition" has the meaning ascribed thereto under "Acquisition of Aquiline Securities Not Deposited Compulsory
Acquisition" in Section 19 of the Circular;

"Confidentiality Agreement" has the meaning ascribed thereto under "Recommendation of the Aquiline Board; Support Agreement" in
Section 4 of the Circular;

"Convertible Debenture" means the Cdn.$17.5 million convertible debenture effective as of February 8, 2008 in favour of Silverstone
Resources (Barbados) Corp. and its successors and permitted assigns, which may be converted into: (i) 1,458,333 Aquiline Shares, upon the
conversion thereof at a conversion price of Cdn.$12.00 per Aquiline Share; or (ii) a contract granting Silverstone Resources (Barbados) Corp.
and its successors and permitted assigns the right to purchase 12.5% of the life of mine payable silver from the Loma de La Plata mine at the
Navidad Project;

"Convertible Debentureholder" means the holder of the Convertible Debenture;
"Cormark" means Cormark Securities Inc.;

"Court" means the Ontario Superior Court of Justice;

"CRA" means Canada Revenue Agency;

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

"Debenture Conversion Deadline" means the date that is the earlier of: (i) the Maturity Date; and (ii) the date that is 24 months after the date of
the Convertible Debenture;

"Debenture Offer" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;
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"Depositary" means Kingsdale;

"Deposited Aquiline Securities" has the meaning ascribed thereto under "Manner of Acceptance
or the Offers to Purchase;

24
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"Directors' Circular" means the Directors' Circular of Aquiline dated October 30, 2009 which accompanies the Offers to Purchase
and Circular;

"Distributions" has the meaning ascribed thereto under "Manner of Acceptance Dividends and Distributions" in Section 3 of the Offers
to Purchase;

"DTC" means the Depositary Trust Company;
"Effective Time" means the time that the Offeror takes up the Deposited Aquiline Securities;

"Elected Amount" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada Disposition of
Aquiline Shares Pursuant to the Share Offer Election for Income Tax Deferral" in Section 20 of the Circular;

"Eligible Institution" means a Canadian Schedule I chartered bank, a member of the Securities Transfer Association Medallion Program
(STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New York Stock Exchange, Inc. Medallion
Signature Program (MSP). Members of these programs are usually members of a recognized stock exchange in Canada or the United States,
members of the Investment Industry Regulatory Organization of Canada, members of the Financial Industry Regulatory Authority in the
United States, or banks or trust companies in the United States;

"Exchange Act" means the United States Securities Exchange Act of 1934, as amended;
"Exchange Ratio" means 0.2495;

"Expiry Date" means December 7, 2009, or such later date or dates as may be fixed by the Offeror from time to time pursuant to Section 5 of
the Offers, "Extension, Variation or Change in the Offers", unless the Offers are withdrawn by the Offeror;

"Expiry Time" means 9:00 p.m. (Eastern time) on the Expiry Date, or such later time or times as may be fixed by the Offeror from time to time
pursuant to Section 5 of the Offer, "Extension, Variation or Change in the Offers", unless the Offers are withdrawn by the Offeror;

"Fasken" means Fasken Martineau DuMoulin LLP;
"February 2008 Replacement Warrant" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"February 2008 Warrant" means a common share purchase warrant issued by Aquiline on February 8, 2008 entitling the holder thereof to
acquire upon due exercise and payment of the exercise price of Cdn.$13.00, one Aquiline Share (subject to adjustment) on or prior to the date
that is six months after the Warrant Conversion Deadline;

"February 2008 Warrant Offer" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"Filing Deadline" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada Disposition of
Aquiline Shares Pursuant to the Share Offer Election for Income Tax Deferral Requirements for a Valid Tax Election” in Section 20 of
the Circular;

"Foglers" means Fogler, Rubinoff LLP;
"Goldman Sachs" means Goldman, Sachs & Co.;

"Government Authority" means:

(a)
any multinational, federal, provincial, state, regional, municipal, local or other government, governmental or public
department, central bank, court, tribunal, arbitral body, commission, commissioner, council, board, bureau or agent,
domestic or foreign;

(b)
any subdivision agent, commission, commissioner, board or authority of any of the foregoing;

()
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any self-regulatory authority, including the TSX and the NASDAQ); or

any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the account
of any of the foregoing;
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"Government Authorization" means any franchise, permit, license, authorization, registration, consent, order, approval, or other direction or
requirement of any Government Authority;

"Governor in Council" has the meaning ascribed thereto in the Interpretation Act (Canada) as amended from time to time;
"Holder" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations" in Section 20 of the Circular;

"Information Agent" means Kingsdale;

"Investment Canada Act" means the Investment Canada Act (Canada), as amended;

"IRS" means the Internal Revenue Service;

"Joint Venture" has the meaning ascribed thereto under "Recent Developments" in Section 11 of the Circular;

"Joint Venture Agreement" has the meaning ascribed thereto under "Recent Developments" in Section 11 of the Circular;

"Joint Venture Letter Agreement" has the meaning ascribed thereto under "Recent Developments" in Section 11 of the Circular;
"Kingsdale" means Kingsdale Shareholder Services Inc.;

"La Preciosa Project" has the meaning ascribed thereto under "Recent Developments" in Section 11 of the Circular;

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

"Letter Agreement" has the meaning thereto under "Background to the Offers" in Section 3 of the Circular;

"Letters of Transmittal" means the letters of transmittal in the form accompanying the Offers to Purchase and Circular (printed on YELLOW
paper for the Aquiline Shares, printed on BLUE paper for the Aquiline Warrants and printed on PINK paper for the Convertible Debenture);

"Lock-Up Agreement" means a lock-up agreement between the Offeror and any Locked-Up Shareholder;

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

"Mandatory Extension" means the extension of the Offers for at least one additional period of not less than ten days and not more than 15 days
after the initial Take-Up Date;

"mark-to-market election" means a "mark-to-market election" under section 1296 of the Code;

"Material Adverse Effect" means:

(@
with respect to Aquiline:
®
any effect of an Aquiline Material Adverse Change after October 14, 2009; or
(i1)
any change, effect, event or occurrence that would make illegal or prevent a consummation of the Share Offer
prior to the Outside Date; and
(b)
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with respect to Pan American:

®
any effect of a Pan American Material Adverse Change after October 14, 2009; or

(1)
any change, effect, event or occurrence that would make illegal or prevent a consummation of the Share Offer
prior to the Outside Date;

"Maturity Date" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the Pan American
Securities Replacement Debenture  General" in Section 9 of the Circular;
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"May 2008 Replacement Warrant" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"May 2008 Warrant" means a common share purchase warrant issued by Aquiline on May 7, 2008 entitling the holder thereof to acquire upon
due exercise and payment of the exercise price of Cdn.$10.00, one Aquiline Share (subject to adjustment) on or prior to December 31, 2009;

"May 2008 Warrant Offer" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"Minimum Tender Condition" has the meaning ascribed thereto under "Conditions of the Offers" in paragraph (a) of Section 4 of the Offers
to Purchase unless the Offeror has amended, waived or modified such Minimum Tender Condition as permitted by the Support Agreement in
which case "Minimum Tender Condition" shall refer to the amount so amended, modified or waived;

"Minister" has the meaning ascribed thereto under "Regulatory Matters Investment Canada Act" in Section 18 of the Circular;
"MI 61-101" means Multilateral Instrument 61-101  Protection of Minority Security Holders in Special Transactions;

"MI 62-104" means Multilateral Instrument 62-104  Take-Over Bids and Issuer Bids;

"NASDAQ" means the NASDAQ Global Market;

"Navidad Project" means Aquiline's interest in the Navidad silver project located in the Province of Chubut, Argentina;

"NI 43-101" means National Instrument 43-101  Standards of Disclosure for Mineral Projects;

"Non-Completion Payment" has the meaning ascribed thereto under "Recommendation of the Aquiline Board; Support Agreement" in
Section 4 of the Circular;

"Non-Resident Holder" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Non-Residents of Canada" in
Section 20 of the Circular;

"Notice of Guaranteed Delivery" means the notice of guaranteed delivery in the form accompanying the Offers to Purchase and Circular
(printed on GREEN paper);

"Notice of Superior Proposal" has the meaning ascribed thereto under "Recommendation of the Aquiline Board; Support Agreement” in
Section 4 of the Circular;

"November 2008 Replacement Warrant" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"November 2008 Warrant" means a common share purchase warrant issued by Aquiline on November 6, 2008 entitling the holder thereof to
acquire upon due exercise and payment of the exercise price of Cdn.$2.50, one Aquiline Share (subject to adjustment) on or prior to
November 6, 2011;

"November 2008 Warrant Offer" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"OBCA" means the Business Corporations Act (Ontario), as amended;
"October 2008 Replacement Warrant" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"October 2008 Warrant" means a common share purchase warrant issued by Aquiline on October 22, 2008 entitling the holder thereof to
acquire upon due exercise and payment of the exercise price of Cdn.$2.50, one Aquiline Share (subject to adjustment) on or prior to
October 22, 2011;

"October 2008 Warrant Offer" has the meaning ascribed thereto under "The Offers” in Section 1 of the Offers to Purchase;
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"Offered Consideration" means the consideration to be paid by the Offeror for the Aquiline Securities taken up under the Offers, being:

(@
pursuant to the Share Offer, 0.2495 of a Pan American Share and 0.1 of a Pan American Consideration Warrant for each
Aquiline Share taken up under the Share Offer;
(b)
pursuant to the Warrant Offers:
®
0.2495 of a February 2008 Replacement Warrant for each February 2008 Warrant taken up under the
Warrant Offers;
(1)
0.2495 of a May 2008 Replacement Warrant for each May 2008 Warrant taken up under the Warrant Offers;
(iii)
0.2495 of an October 2008 Replacement Warrant for each October 2008 Warrant taken up under the Warrant
Offers; and
@iv)
0.2495 of a November 2008 Replacement Warrants for each November 2008 Warrant taken up under the Warrant
Offers; and
()

pursuant to the Debenture Offer, a Replacement Debenture for the Convertible Debenture taken up under the Debenture
Offer.

"Offers" or "Offers to Purchase" means the offers to purchase Aquiline Securities made hereby, the terms and conditions of which are set forth
in the accompanying Offers to Purchase and Circular, Letters of Transmittal and Notice of Guaranteed Delivery;

"Offer Period" means the period commencing on October 30, 2009 and ending at the Expiry Time;
"Offeror" means Pan American,;

"Offeror's Notice" has the meaning ascribed thereto under "Acquisition of Aquiline Shares Not Deposited Compulsory Acquisition" in
Section 19 of the Circular;

"Orko" means Orko Silver Corp.;

"OSA" means the Securities Act (Ontario), as amended;

"OSC Rule 62-504" means Ontario Securities Commission Rule 62-504  Take-Over Bids and Issuer Bids;
"Outside Date" means the 90" day after the date hereof;

"Pan American" means Pan American Silver Corp.;

"Pan American Consideration Warrant" means a warrant to acquire Pan American Shares having a term of five years from the initial
Take-Up Date and having an exercise price of Cdn.$35.00 per Pan American Share, with each whole warrant entitling the holder thereof to one
Pan American Share on the exercise thereof and which are issued pursuant to the Warrant Indenture.

"Pan American Consideration Warrant Certificate" means a certificate representing Pan American Consideration Warrants;

"Pan American Material Adverse Change" means, with respect to Pan American, any change, effect, event or occurrence that, either
individually or in the aggregate, is, or would reasonably be expected to be, material and adverse to the business, properties, assets, prospects

(as they existed on October 14, 2009), liabilities (contingent or otherwise), condition (financial or otherwise), capitalization, operations or results
of operations of Pan American and its Subsidiaries on a consolidated basis, other than any change, effect, event or occurrence in or relating to:
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economic, business, regulatory or political conditions in general, or credit, financial or currency markets in general;

any change affecting the global mining industry generally;

any acts of terrorism, sabotage, military action or war (whether or not declared) or any escalation or worsening thereof;
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(@
the state of securities markets in general, including any reduction in market indices;

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

®
Canadian generally accepted accounting principles or regulatory accounting requirements;

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

(h)
the execution, announcement, existence or performance of the Support Agreement or the consummation of the transactions
contemplated hereby;

®
any action or inaction taken by Pan American or any of its Subsidiaries to which Aquiline has expressly consented to in
writing or as expressly permitted by the Support Agreement;

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

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

@

any matters disclosed in the Support Agreement;

provided, however, that (i) in the case of clause (b) above, such change does not materially adversely and disproportionately affect

Pan American and its Subsidiaries on a consolidated basis compared to other mining companies, (ii) in the case of clause (g) above, the
underlying cause of any such change (but excluding any change, effect, event or occurrence in or relating to the matters referred to in clauses (a)
to (f) or (h) to (1) above) may be considered in determining whether a Pan American Material Adverse Change has occurred.

"Pan American Option" means an option to purchase Pan American Shares granted by Pan American pursuant to Pan American's stock option
and stock bonus plan, approved by shareholders of Pan American on May 13, 2008;

"Pan American Reorganization" means a capital reorganization of Pan American or a reclassification or other change in the Pan American
Shares or a consolidation or merger or amalgamation of Pan American with or into any other corporation or entity (other than a consolidation,
merger or amalgamation which does not result in any reclassification of the outstanding Pan American Shares or a change of the Pan American
Shares into other securities), or a transfer of all or substantially all of Pan American's undertaking and assets to another corporation or other
entity in which the holders of Pan American Shares are entitled to receive shares, other securities or other property;

"Pan American Replacement Option" has the meaning ascribed thereto under "Notice to Aquiline Optionholders";

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

"Pan American Replacement Warrant Certificate" means a certificate representing Pan American Replacement Warrants;

"Pan American Securities" means the Pan American Shares, the Pan American Consideration Warrants, the Pan American Replacement
Warrants and the Replacement Debenture;

"Pan American Share" means a common share in the capital of Pan American;

"Partially-Diluted Basis" means, with respect to the number of Aquiline Shares at the Expiry Time, the total number of Aquiline Shares
expected to be issued and outstanding at the Expiry Time, together with all Aquiline Shares issuable on exercise or conversion, as applicable of:
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(a) the October 2008 Warrants outstanding at the Expiry Time; and (b) the November 2008 Warrants outstanding at the Expiry Time;
"partially-diluted basis" means, with respect to the number of Aquiline Shares at the Expiry Time, the total number of Aquiline Shares
expected to be issued and outstanding at the Expiry Time, inclusive of all Aquiline In-Money Options assumed to have been converted into

Aquiline Shares, together with all Aquiline Shares

29

62



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

issuable on exercise or conversion, as applicable of: (a) the October 2008 Warrants outstanding at the Expiry Time; and (b) the November 2008
Warrants outstanding at the Expiry Time;

"PFIC" means passive foreign investment company as defined in the Code;
"Pico Machay Project" means Aquiline's interest in the Pico Machay gold project located in the Province of Huancavelica, Peru;

"Purchase Contract" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the Pan American
Securities Replacement Debenture  General" in Section 9 of the Circular;

"Purchased Aquiline Securities" has the meaning ascribed thereto under "Manner of Acceptance Power of Attorney" in Section 3 of the Offers
to Purchase;

"QEF election" means a qualified electing fund election under section 1295 of the Code;
"Regalo Project" means Aquiline's interest in the Regalo gold project located in the Province of Chubut, Argentina;

"Registered Plan" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada Disposition of
Aquiline Shares or Aquiline Warrants Pursuant to a Compulsory Acquisition or Subsequent Acquisition Transaction Potential Delisting" in
Section 20 of the Circular;

"Regulations" means the regulations under the Tax Act;

"Remaining Aquiline Shareholder" has the meaning ascribed thereto under "Acquisition of Aquiline Securities Not Deposited Compulsory
Acquisition" in Section 19 of the Circular;

"Remittance Amount" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Non-residents of
Canada Disposition of Aquiline Shares Under a Compulsory Acquisition or Subsequent Acquisition Transaction Compulsory Acquisition" in
Section 20 of the Circular;

"Replacement Debenture" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"Replacement Debentureholder” has the meaning ascribed thereto under "Certain Information Concerning Pan American and the
Pan American Securities Replacement Debenture  General" in Section 9 of the Circular;

"Replacement Debenture Silver" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the
Pan American Securities Replacement Debenture  Conversion to a Purchase Contract" in Section 9 of the Circular;

"Replacement Debenture Silver Area" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the
Pan American Securities Replacement Debenture  General" in Section 9 of the Circular;

"Representatives" means an officer, director, employee, investment banker, legal advisor or agent of Aquiline or its Subsidiaries;

"Resident Holder" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada" in Section 20
of the Circular;

"Reviewable Transaction" has the meaning ascribed thereto under "Regulatory Matters Investment Canada Act" in Section 18 of the Circular;

"Right of First Offer" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the Pan American
Securities Replacement Debenture  Conversion to a Purchase Contract" in Section 9 of the Circular;

"Right to Match Period" has the meaning ascribed thereto under "Recommendation of the Aquiline Board; Support Agreement” in Section 4 of
the Circular;

"SEC" means the United States Securities and Exchange Commission;
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"Second-Step Transaction" means a Compulsory Acquisition or Subsequent Acquisition Transaction;
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"Section 116 Certificate" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Non-residents of
Canada Disposition of Aquiline Shares Under a Compulsory Acquisition or Subsequent Acquisition Transaction Compulsory Acquisition" in
Section 20 of the Circular;

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

"Share Offer" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;

"Share Offer Consideration" means each 0.2495 Pan American Share and 0.1 Pan American Consideration Warrant for each Aquiline Share
taken up under the Share Offer;

"Special Committee" has the meaning ascribed thereto under "Background to the Offers" in Section 3 of the Circular;

"Subsequent Acquisition Transaction" has the meaning ascribed thereto under "Acquisition of Aquiline Securities Not Deposited Subsequent
Acquisition Transaction" in Section 19 of the Circular;

"Subsidiary" means, with respect to a specified body corporate, any body corporate of which more than fifty percent of the outstanding shares

ordinarily entitled to elect a majority of the board of directors thereof (whether or not shares of any other class shall or might be entitled to vote
upon the happening of any event or contingency) or at the time owned directly or indirectly by such specified body corporate and shall include

any body corporate, partnership, joint venture or other entity over which it exercises direction or control or which is in a like relation to

a Subsidiary;

"Superior Proposal" means an unsolicited bona fide written Acquisition Proposal made to the board of directors of Aquiline:

®
that is made after September 24, 2009;

(i)
that did not result from a breach of Section 3.3 of the Support Agreement;

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

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

)
that, if the Acquisition Proposal is structured as a take-over bid, contains a minimum tender condition of not less than 66%/3%
of the outstanding Aquiline Shares (provided that for greater certainty, such minimum tender condition may be waived to a
minimum tender condition of not less than 50.1% of the outstanding Aquiline Shares immediately upon the Offeror waiving
the Minimum Tender Condition as provided in the Support Agreement);

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

(vii)

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

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

A)
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is reasonably capable of completion taking into account all legal, financial, regulatory and other aspects of such

Acquisition Proposal and the person making such Acquisition Proposal; and

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

(ix)

that, if the Acquisition Proposal is structured as a take-over bid, is made for all of the Aquiline Shares.
"Support Agreement" means the Support Agreement entered into between the Offeror and Aquiline dated October 14, 2009;

"Take-Up Date" means a date upon which Pan American takes up or acquires Aquiline Securities under the Offers;

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

"Tax Election" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada Disposition of
Aquiline Shares Pursuant to the Share Offer Election for Income Tax Deferral General" in Section 20 of the Circular;

"Tax Election Form" has the meaning ascribed thereto under "Canadian Federal Income Tax Considerations Residents of Canada Disposition
of Aquiline Shares Pursuant to the Share Offer  Election for Income Tax Deferral General" in Section 20 of the Circular;

"Trustee" means Computershare Trust Company of Canada;
"TSX" means the Toronto Stock Exchange;

"Underlying Pan American Shares" means the Pan American Shares to be issued on the exercise or conversion of the Pan American
Consideration Warrants, the Pan American Replacement Warrants, and the Replacement Debenture;

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

"Upfront Payment" has the meaning ascribed thereto under "Certain Information Concerning Pan American and the Pan American
Securities Replacement Debenture  Conversion to a Purchase Contract" in Section 9 of the Circular;

"U.S. GAAP" means generally accepted accounting principles in the United States;
"U.S. holder" has the meaning ascribed thereto under "Material U.S. Federal Income Tax Consequences” in Section 21 of the Circular;
"U.S. Person" means a U.S. person as defined in Rule 902 of Regulation S under the 1933 Act;

"Warrant Conversion Deadline" means the date that is 30 days after the earlier of (i) the Maturity Date; and (ii) the date that is 23 months after
the date of the February 2008 Warrants;

"Warrant Indenture" means the warrant indenture to be dated on or prior to the initial Take-Up Date between Pan American and the Trustee
governing the terms of the Pan American Consideration Warrants;

"Warrant Offers" has the meaning ascribed thereto under "The Offers" in Section 1 of the Offers to Purchase;
"1933 Act" means the United States Securities Act of 1933, as amended.
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THE OFFERS TO PURCHASE

The accompanying Circular, which is incorporated into and forms part of the Offers to Purchase, the Letters of Transmittal and the Notice
of Guaranteed Delivery contain important information which should be read carefully before making a decision with respect to the Offers.
Capitalized terms used in the Offers to Purchase, where not otherwise defined herein, are defined in the section entitled "Definitions".

October 30, 2009

TO: THE HOLDERS OF AQUILINE SHARES, AQUILINE WARRANTS AND THE CONVERTIBLE DEBENTURE

1. The Offers

The Offeror hereby offers to purchase, upon the terms and subject to conditions of the Offers:

(@

(b)

all of the issued and outstanding Aquiline Shares, including any Aquiline Shares that may become issued and outstanding
after the date of the Offers but prior to the Expiry Time upon the exchange, conversion or exercise of any securities of
Aquiline that are convertible into or exchangeable or exercisable for Aquiline Shares, but excluding Aquiline Shares owned
by the Offeror or its affiliates, for consideration consisting of 0.2495 of a Pan American Share and 0.1 of a Pan American
Consideration Warrant for each Aquiline Share (the "Share Offer"). Each whole Pan American Consideration Warrant
entitles the holder thereof to purchase one Pan American Share at the price of Cdn.$35.00 per Pan American Share for a
period of five years from the initial Take-Up Date (as herein defined). All other terms and conditions of the Pan American
Consideration Warrants shall be governed by the Warrant Indenture described in Section 9 of the Circular, "Certain
Information Concerning Pan American and the Pan American Securities Pan American Consideration Warrants";

any and all of the outstanding Aquiline Warrants, comprised of the February 2008 Warrants, the May 2008 Warrants, the
October 2008 Warrants and the November 2008 Warrants, but excluding Aquiline Warrants owned by the Offeror or its
affiliates, as follows:

®
each of the outstanding February 2008 Warrants for consideration consisting of 0.2495 of a common share
purchase warrant of Pan American (a "February 2008 Replacement Warrant"), with each whole February 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$52.10 per Pan American Share;

(ii)
each of the outstanding May 2008 Warrants for consideration consisting of 0.2495 of a common share purchase
warrant of Pan American (a "May 2008 Replacement Warrant"), with each whole May 2008 Replacement
Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of Cdn.$40.08
per Pan American Share;

(iii)
each of the outstanding October 2008 Warrants for consideration consisting of 0.2495 of a common share purchase
warrant of Pan American (an "October 2008 Replacement Warrant"), with each whole October 2008
Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an exercise price of
Cdn.$10.02 per Pan American Share; and

@iv)
each of the outstanding November 2008 Warrants for consideration consisting of 0.2495 of a common share
purchase warrant of Pan American (a "November 2008 Replacement Warrant"), with each whole
November 2008 Replacement Warrant exercisable to purchase from Pan American one Pan American Share at an
exercise price of Cdn.$10.02 per Pan American Share,

(the "Warrant Offers"). All other terms and conditions of the Pan American Replacement Warrants, including the term to
expiry, conditions to and manner of exercising, will be, except as described in Section 9 of the Circular, "Certain

Information Concerning Pan American and the Pan American Securities Pan American Replacement Warrants", the same as
the specific class of Aquiline Warrants for which a class of Pan American Replacement Warrants are exchanged, and shall

be
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governed by the terms of replacement certificates evidencing such Pan American Replacement Warrants; and

()
the outstanding Convertible Debenture for consideration consisting of a debenture of Pan American (the "Replacement
Debenture"), which may be converted into either:

®

363,854 Pan American Shares at a conversion price of Cdn.$48.10 per Pan American Share; or

(1)
a contract granting the holder of the Replacement Debenture the right to purchase 12.5% of the life of the mine
payable silver from the Loma de La Plata zone of the Navidad Project,

(the "Debenture Offer"). Except as described in Section 9 of the Circular, "Certain Information Concerning Pan American
and the Pan American Securities Replacement Debenture", all other terms and conditions of the Replacement Debenture,
including the term to expiry, conditions to and the manner of conversion, will be the same as the Convertible Debenture, and
shall be governed by the terms of a replacement agreement evidencing such Replacement Debenture.

Notwithstanding the foregoing, the Pan American Consideration Warrants and the Pan American Replacement Warrants may not be
exercised by any U.S. Person or by any person within the United States or for the account or benefit of any U.S. Person or any person within the
United States unless and until the distribution of the Pan American Shares issuable upon exercise of such warrants is registered under the 1933
Act. Pan American has agreed to use its commercially reasonable best efforts to cause a registration statement for such Pan American Shares to
be declared effective under the 1933 Act no later than the date that is 120 days after the Expiry Time (subject to the satisfaction or, where
permitted, waiver of the conditions set forth in the Support Agreement). The offer and sale of the Replacement Debenture to the holder of the
Convertible Debenture, which is not a U.S. Person or a person within the United States, is not covered by the registration statement on
Form F-80 of which the Offers to Purchase and Circular form a part. Instead, such offer and sale is being made by Pan American pursuant to an
exemption from registration under the 1933 Act provided by Rule 903 of Registration S thereunder.

Each Aquiline Securityholder will receive the Offered Consideration in respect of all of the Aquiline Securityholder's Aquiline Securities
properly deposited under the Offers, provided no fractional Pan American Securities will be issued.

On October 13, 2009, which was the last trading day prior to announcement of the Offeror's intention to make the Offers, the
closing price of the Aquiline Shares on the TSX was Cdn.$5.47, and the closing prices of the Pan American Shares on the TSX and
NASDAQ were Cdn.$26.71 and $25.92, respectively. Based on the share price of the Pan American Shares on the TSX on October 13,
2009 and assuming a value of Cdn.$0.81 for each 0.1 of a Pan American Consideration Warrant, the consideration comprising the Share
Offer represented a premium of approximately 36.6% over the closing price of the Aquiline Shares on the TSX on October 13, 2009,
and a premium of 62.0% over the volume weighted average trading prices of the Aquiline Shares on the TSX for the ten trading days
ended October 13, 2009.

The Offeror urges you to obtain recent quotations for the Aquiline Shares and Pan American Shares before deciding whether or not to
accept the Offers and deposit your Aquiline Securities to the Offers.

No Offer is made for any Aquiline Options or any other rights to acquire Aquiline Shares (other than Aquiline Warrants or the Convertible
Debenture). Any holder of Aquiline Options or other rights to acquire Aquiline Shares who wishes to accept the Share Offer must exercise such
Aquiline Options or other rights to obtain Aquiline Shares and deposit certificates representing the Aquiline Shares issued upon such exercise
under the Share Offer. Any such exercise must be sufficiently in advance of the Expiry Time to assure the holders of Aquiline Options or other
rights to acquire Aquiline Shares that they will have Aquiline Share certificate(s) available for deposit before the Expiry Time (and in the case of
Aquiline In-Money Options prior to the expiry of the Mandatory Extension), or in sufficient time to comply with the procedures referred to in
Section 3 of the Offers to Purchase, "Manner of Acceptance Procedure for Guaranteed Delivery".

Pursuant to the terms of the Support Agreement, upon the Offeror being bound to take-up and pay for at least that number of Aquiline
Shares as is required to satisfy the Minimum Tender Condition and having received all Government Authorizations as are required to be
obtained under any applicable Laws, each Aquiline Out-of-Money Option to purchase Aquiline Shares which is outstanding and has not been
duly
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exercised prior to the Expiry Time, will be exchanged for an option (a "Pan American Replacement Option") to purchase from the Offeror the
number of Pan American Shares (rounded to the nearest whole Pan American Share) equal to: (i) the Exchange Ratio multiplied by (ii) the
number of Aquiline Shares otherwise issuable upon the exercise of Out-of-Money Option immediately prior to the Expiry Time. Such

Pan American Replacement Option shall provide for an exercise price per Pan American Share (rounded up to the nearest whole cent) equal to:
(i) the exercise price per Aquiline Share otherwise issuable upon the exercise of such Aquiline Out-of-Money Option; divided by (ii) the
Exchange Ratio. All other terms and conditions of each Pan American Replacement Option, including the term to expiry, conditions to and
manner of exercising, will be the same as the Aquiline Out-of-Money Option for which it is exchanged, and shall be governed by the terms of
the Aquiline Stock Option Plan, except for the provisions in the Aquiline Stock Option Plan that relate to the early termination of an Aquiline
Out-of-Money Option as a result of the cessation of the optionee's position as a director, officer or employee of Aquiline which shall be
amended to provide that an officer or employee whose employment is terminated (other than for cause or by reason of death) or a director who
ceases to be a director (other than by reason of death) may exercise his or her Pan American Replacement Options during the period ending on
the expiry of the exercise period therefor under the Aquiline Stock Option Plan. Pan American has also agreed to file a registration statement on
Form S-8 with the SEC to cover the offer and sale of Pan American Shares underlying the Pan American Replacement Options.

Aquiline has agreed under the Support Agreement to use its commercially reasonable efforts to facilitate all persons holding Aquiline
In-Money Options to exercise all of their Aquiline In-Money Options and tender all Aquiline Shares issued in connection therewith under the
Share Offer and to give notice promptly following the mailing of the Offers to Purchase and Circular to all persons holding Aquiline Options of:
(A) the vesting of all unvested Aquiline Options; and (B) the termination of all non-exercised Aquiline In-Money Options as of the Expiry Time
in each case conditional upon the Offeror taking up and paying for Aquiline Shares under the Share Offer.

No fractional Pan American Shares will be issued pursuant to the Share Offer or upon the exercise or conversion of any Pan American
Consideration Warrants, Pan American Replacement Warrants or the Replacement Debenture. Where an Aquiline Securityholder is to receive
Pan American Shares as consideration under the Share Offer or upon the exercise or conversion of any Pan American Consideration Warrants,
Pan American Replacement Warrants or the Replacement Debenture and the aggregate number of Pan American Shares to be issued to such
Aquiline Securityholder would result in a fraction of a Pan American Share being issuable, the number of Pan American Shares to be received
by such Aquiline Securityholder will be rounded down to the nearest whole number.

The accompanying Circular, which is incorporated into and forms part of the Offers to Purchase, and the Letters of Transmittal
and the Notice of Guaranteed Delivery contain important information that should be read carefully before making a decision with
respect to the Offers.

2. Time For Acceptance

The Offers are open for acceptance for the period commencing on the date hereof and ending on the Expiry Time, being 9:00 p.m. (Eastern
time) on December 7, 2009, or such later time and date as may be fixed by the Offeror from time to time pursuant to Section 5 of the Offers to
Purchase, "Extension, Variation or Change in the Offers", unless withdrawn by the Offeror.

3. Manner of Acceptance
Letters of Transmittal

The Offers may be accepted by Aquiline Securityholders by depositing the following documents with the Depositary at any of the offices
specified in the Letters of Transmittal no later than the Expiry Time:

(a)
the applicable Letter of Transmittal for the Aquiline Securities being deposited (which are printed: on YELLOW paper for
Aquiline Shares; on BLUE paper for Aquiline Warrants; and on PINK paper for the Convertible Debenture), or a manually
signed facsimile thereof, properly completed and duly executed as required by the rules and instructions set out in such
Letter of Transmittal;
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(b)

the certificate(s) representing the Aquiline Securities in respect of which the Offers are being accepted; and

©

any other documents required by the rules and instructions set out in the applicable Letter of Transmittal.

The Offers will be deemed to be accepted only if the Depositary actually has received these documents at or before the Expiry Time at one
of the addresses for the Depositary indicated on the Letters of Transmittal.

Aquiline Securityholders who cannot comply on a timely basis with these procedures for deposit of the requisite certificates for their
Aquiline Securities may deposit certificates representing Aquiline Securities pursuant to the procedure for guaranteed delivery described below.

Participants of CDS or DTC should contact the Depositary with respect to the deposit of their Aquiline Securities under the Offers. CDS
and DTC will be issuing instructions to its participants as to the method of depositing such Aquiline Securities under the terms of the Offers.

Signature Guarantees

No signature guarantee is required on a Letter of Transmittal if:

(a)
(1) with respect to the Aquiline Shares, the YELLOW Letter of Transmittal is signed by the registered holder of the Aquiline
Shares exactly as the name of the registered holder appears on the Aquiline Share certificate deposited therewith; (ii) with
respect to the Aquiline Warrants, the BLUE Letter of Transmittal is signed by the registered holder of the Aquiline Warrants
exactly as the name of the registered holder appears on the Aquiline Warrant certificate deposited therewith; or (iii) with
respect to the Convertible Debenture, the PINK Letter of Transmittal is signed by the holder of the Convertible Debenture.
The certificates for Pan American Shares, Pan American Consideration Warrants, Pan American Replacement Warrants or
the Replacement Debenture, as the case may be, issuable, in each case under an Offer, will be delivered directly to such
holder; or

(b)

Aquiline Shares or Aquiline Warrants are deposited for the account of an Eligible Institution.

In all other cases, all signatures on a Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is
executed by a person other than the registered holder of the Aquiline Securities certificate(s) deposited therewith, or the certificate(s) is to be
issued to a person other than the registered holder(s), or the certificate(s) is to be sent to an address other than the address of the registered
holder(s) as shown on the registers of Aquiline, or if payment is to be issued in the name of a person other than the registered holder(s), the
certificate(s) must be endorsed, or be accompanied by an appropriate stock transfer power of attorney duly and properly completed by the
registered holder, with the signature on the endorsement panel or share transfer power guaranteed by an Eligible Institution.

Procedure for Guaranteed Delivery

If an Aquiline Securityholder wishes to deposit Aquiline Securities pursuant to the Offers and either: (i) the certificate(s) representing the
Aquiline Securities are not immediately available; or (ii) the certificate(s) and all other required documents cannot be delivered to the Depositary
at or prior to the Expiry Time, those Aquiline Securities may nevertheless be deposited validly under the Offers, provided that all of the
following conditions are met:

(@
the deposit is made to the Depositary at its Toronto office by or through an Eligible Institution;

(b)
a Notice of Guaranteed Delivery (printed on GREEN paper) in the form accompanying the Offers to Purchase and Circular,
or a manually signed facsimile thereof, properly completed and duly executed, including a guarantee to deliver by an
Eligible Institution in the form set out in the Notice of Guaranteed Delivery, is received by the Depositary at its office in
Toronto, Ontario at or prior to the Expiry Time; and

©)

the certificate(s) representing deposited Aquiline Securities in proper form for transfer, together with the applicable Letter of
Transmittal, or a manually executed facsimile thereof, properly completed and signed (with signatures guaranteed if so
required) in accordance with the applicable Letter of
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Transmittal and all other documents required thereby, are received by the Depositary at its Toronto office at or prior to
9:00 p.m. (Eastern time) on the third trading day on the TSX after the Expiry Time.

The Notice of Guaranteed Delivery may be delivered by hand or couriered or transmitted by facsimile transmission or mailed to the
Depositary at its office in Toronto, Ontario as specified in the Notice of Guaranteed Delivery and must include a guarantee by an Eligible
Institution in the form set forth in the Notice of Guaranteed Delivery.

Delivery of a Notice of Guaranteed Delivery to any other office other than the Toronto, Ontario office of the Depositary does not constitute
delivery for the purpose of satisfying the guaranteed delivery.

Acceptance by Book-Entry Transfer

Aquiline Securityholders may accept the Offers by following the procedures for a book-entry transfer established by CDS, provided that a
confirmation of a book entry transfer of such Aquiline Securities ("Book-Entry Confirmation") through CDSX is received by the Depositary at
its office in Toronto, Ontario prior to the Expiry Time. The Depositary has established an account at CDS for the purpose of the Offers. Any
financial institution that is a participant in CDS may cause CDS to make a book-entry transfer of a Aquiline Securityholders' Aquiline Securities
into the Depositary's account in accordance with CDS procedures for such transfer. Delivery of Aquiline Securities to the Depositary by means
of a book-entry transfer will constitute a valid deposit under the Offers.

Aquiline Securityholders, through their respective CDS participants, who use CDSX to accept the Offer through a book-entry transfer of
their holdings into the Depositary's account with CDS shall be deemed to have completed and submitted an applicable Letter of Transmittal and
to be bound by the terms thereof and therefore such instructions received by the Depositary are considered a valid tender in accordance with the
terms of the Offers.

Aquiline Securityholders may also accept an Offer in the United States by following the procedures for book-entry transfer, provided that a
Book Entry Confirmation into the Depositary's account at DTC, together with an Agent's Message (as defined below) in respect thereof or a
properly completed and executed Letter of Transmittal and any other required documents, are received by the Depositary at its office in Toronto,
Ontario before the Expiry Time. Any financial institution that is a participant in DTC's systems may cause DTC to make a book-entry transfer of
a holder's Aquiline Securities into the Depositary's account in accordance with DTC's procedures for such transfer. However, as noted above,
although delivery of Aquiline Securities may be effected through book-entry transfer at DTC, either the applicable Letter of Transmittal (or a
manually signed facsimile thereof), properly completed and duly executed, together with any required signature guarantees, or an Agent's
Message in lieu of the applicable Letter of Transmittal, and any other required documents, must, in any case, be received by the Depositary at its
office in Toronto, Ontario before the Expiry Time. Delivery of documents to DTC in accordance with its procedures does not constitute delivery
to the Depositary.

The term "Agent's Message" means a message, transmitted by DTC to, and received by, the Depositary and forming part of a Book-Entry
Confirmation, which states that DTC has received an express acknowledgement from the participant in DTC depositing the Aquiline Securities
which are the subject of such Book-Entry Confirmation that such participant has received and agrees to be bound by the terms of the applicable
Letter of Transmittal as if executed by such participant and that the Offeror may enforce such agreement against such participant.

Aquiline Securityholders who wish to accept the Offers by Book-Entry Confirmation should contact their broker or the Information Agent
for assistance. Contact details for the Information Agent may be found on the last page of this document.

General

In all cases, payment by the Depositary for Aquiline Securities deposited and taken up by the Offeror will be made only after timely receipt
by the Depositary of the certificate(s) representing the Aquiline Securities (or Book Entry Confirmation), a properly completed and duly
executed Letter of Transmittal, or a manually signed facsimile thereof, covering such Aquiline Securities with the signature(s) guaranteed in

accordance with
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the instructions set out in the Letter of Transmittal (or, in the case of Aquiline Securities deposited by book-entry transfer in the United States, an
Agent's Message) and any other required documents.

Method of Delivery

The method of delivery of certificate(s) representing Aquiline Securities (or Book Entry Confirmation for the Aquiline Securities, as
applicable), the applicable Letter of Transmittal, the Notice of Guaranteed Delivery and all other required documents is at the option and risk of
the person depositing those documents. The Offeror recommends that those documents be delivered by hand to the Depositary and a receipt
obtained or, if mailed, that registered mail, with return receipt requested, be used and that proper insurance be obtained. It is suggested that any
such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary before the Expiry Time. Delivery will only
be effective upon actual receipt by the Depositary.

Aquiline Securityholders whose Aquiline Securities are registered in the name of an investment dealer, stock broker, bank, trust
company or other nominee should immediately contact such nominee for assistance if they wish to accept the Offers.

Under no circumstances will any amount be paid by the Offeror or the Depositary by reason of any delay in exchanging any Aquiline
Securities or in making payments for Aquiline Securities to any person on account of Aquiline Securities accepted for exchange and payment
pursuant to an Offer.

Determination of Validity

All questions as to the form of documents and the validity, eligibility (including timely receipt) and acceptance of any Aquiline Securities
deposited pursuant to the Offers will be determined by the Offeror in its sole discretion. Depositing Aquiline Securityholders agree that such
determination shall be final and binding. The Offeror reserves the absolute right to reject any and all deposits which it determines not to be in
proper form or which may, in the opinion of the Offeror's counsel, be unlawful to accept under the laws of any jurisdiction. The Offeror reserves
the absolute right to waive any defects or irregularities in the deposit of any Aquiline Securities. No deposit of Aquiline Securities will be
deemed to be properly made until all defects and irregularities have been cured or waived. There shall be no duty or obligation on the Offeror,
the Information Agent, the Depositary or any other person to give notice of any defects or irregularities in any deposit and no liability shall be
incurred by any of them for failure to give any such notice. The Offeror's interpretation of the terms and conditions of the Offers, the Circular,
the Letters of Transmittal and the Notice of Guaranteed Delivery will be final and binding.

Dividends and Distributions

Subject to the terms and conditions of the Offers and subject, in particular, to Aquiline Securities being validly withdrawn by or on behalf
of a depositing Aquiline Securityholder, and except as provided below, by accepting an Offer pursuant to the procedures set forth herein, an
Aquiline Securityholder deposits, sells, assigns and transfers to the Offeror, effective on and after the Effective Time, all right, title and interest
in and to the Aquiline Securities covered by an applicable Letter of Transmittal (or Notice of Guaranteed Delivery or, in the case of Aquiline
Securities deposited by book-entry transfer in the United States, an Agent's Message) delivered to the Depositary (the "Deposited Aquiline
Securities") and in and to all rights and benefits arising from such Deposited Aquiline Securities including, without limitation, any and all
dividends, distributions, payments, securities, property or other interests which may be declared, paid, accrued, issued, distributed, made or
transferred on or in respect of the Deposited Aquiline Securities or any of them on and after the Offer Period, including any dividends,
distributions or payments on or in respect of such dividends, distributions, payments, securities, property or other interests (collectively,
"Distributions").
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Power of Attorney

The execution of an applicable Letter of Transmittal (or Notice of Guaranteed Delivery or, in the case of Aquiline Securities deposited by
book-entry transfer in the United States, an Agent's Message), irrevocably constitutes and appoints, effective on and after the time that the
Offeror takes up and pays for the Deposited Aquiline Securities covered by an applicable Letter of Transmittal (the "Effective Time") (which
Aquiline Securities upon being taken up are, together with any Distributions thereon, hereinafter referred to as the "Purchased Aquiline
Securities"), each director and officer of the Offeror and any other person designated by the Offeror in writing as the true and lawful agents,
attorneys and attorneys-in-fact and proxies of the depositing Aquiline Securityholder with respect to the Purchased Aquiline Securities, with full
power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest):

(@)
to register or record the transfer and/or cancellation of such Purchased Aquiline Securities on the appropriate register
maintained by or on behalf of Aquiline;

(b)
for so long as any Purchased Aquiline Securities are registered or recorded in the name of such Aquiline Securityholder
(whether or not they are now so registered or recorded), to exercise any and all rights of such Aquiline Securityholder
including, without limitation, the right to vote, to execute and deliver any and all instruments of proxy, authorizations or
consents in form and on terms satisfactory to the Offeror in respect of any or all Purchased Aquiline Securities, to revoke
any such instrument, authorization or consent given prior to or after the Effective Time, to designate in such instrument,
authorization or consent any person or persons as the proxy of such Aquiline Securityholder in respect of the Purchased
Aquiline Securities for all purposes including, without limitation, in connection with any meeting or meetings (whether
annual, special or otherwise, or any adjournment thereof, including, without limitation, any meeting to consider a
Subsequent Acquisition Transaction) of holders of relevant securities of Aquiline;

()
to execute, endorse and negotiate, for and in the name of and on behalf of such Aquiline Securityholder, any and all cheques
or other instruments, representing any Distributions payable to or to the order of, or endorsed in favour of, such Aquiline
Securityholder; and

(d

to exercise any other rights of a holder of Purchased Aquiline Securities.

An Aquiline Securityholder accepting an Offer under the terms of an applicable Letter of Transmittal revokes any and all other authority,
whether as agent, attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the Aquiline Securityholder at
any time with respect to the Deposited Aquiline Securities or any Distributions. The Aquiline Securityholder accepting an Offer agrees that no
subsequent authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Aquiline
Securities by or on behalf of the depositing Aquiline Securityholder unless the Deposited Aquiline Securities, or any Distributions are not taken
up and paid for under an Offer or are withdrawn in accordance with Section 8 of the Offers to Purchase, "Withdrawal of Deposited Aquiline
Securities".

An Aquiline Securityholder accepting an Offer also agrees: (i) not to vote any of the Purchased Aquiline Securities at any meeting (whether
annual, special or otherwise or any adjournment thereof, including, without limitation, any meeting to consider a Subsequent Acquisition
Transaction) of holders of relevant securities of Aquiline; (ii) not to exercise any of the other rights or privileges attached to the Purchased
Aquiline Securities; (iii) to execute and deliver to the Offeror any and all instruments of proxy, authorizations or consents in respect of all or any
of the Purchased Aquiline Securities; and (iv) to appoint in any such instruments of proxy, authorizations or consents, the person or persons
specified by the Offeror as the proxy of the holder of the Purchased Aquiline Securities. Upon such appointment, all prior proxies and other
authorizations (including, without limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given by the
holder of such Purchased Aquiline Securities with respect thereto will be revoked and no subsequent proxies or other authorizations or
consents may be given by such person with respect thereto.

For greater certainty, the foregoing proxies are effective only upon take up of, and payment for, Aquiline Securities tendered pursuant to an
Offer. The Offers do not constitute a solicitation of proxies (absent an exchange of Aquiline Securities) for any meeting of Aquiline Securities,

which will be made only pursuant to separate proxy materials complying with the requirements of applicable law.

39

76



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

Further Assurances

An Aquiline Securityholder accepting an Offer covenants under the terms of the applicable Letter of Transmittal to execute, upon request of
the Offeror, any additional documents, transfers and other assurances as may be necessary or desirable to complete the sale, assignment and
transfer of the Purchased Aquiline Securities to the Offeror and acknowledges that all authority therein conferred or agreed to be conferred is, to
the extent permitted by Law, irrevocable and may be exercised during any subsequent legal incapacity of such holder and shall, to the extent
permitted by Law, survive the death or incapacity, bankruptcy or insolvency of the holder and all obligations of the holder therein shall be
binding upon the heirs, executors, administrators, attorneys, personal representatives, successors and assigns of such holder.

Binding Agreement

The acceptance of an Offer pursuant to the procedures set forth above constitutes a binding agreement between a depositing Aquiline
Securityholder and the Offeror, effective immediately following the time at which the Offeror takes up Aquiline Securities deposited by such
Aquiline Securityholder, in accordance with the terms and conditions of the applicable Offer(s). Each of the Letters of Transmittal include a
representation and warranty by the depositing Aquiline Securityholder that (i) the person signing the applicable Letter of Transmittal has full
power and authority to deposit, sell, assign and transfer the Deposited Aquiline Securities and any Distributions, deposited pursuant to an Offer,
(i1) the Deposited Aquiline Securities and Distributions, have not been sold, assigned or transferred, nor has any agreement been entered into to
sell, assign or transfer any of the Deposited Aquiline Securities and Distributions, to any other person, (iii) the deposit of the Deposited Aquiline
Securities and Distributions, complies with applicable Laws, and (iv) when the Deposited Aquiline Securities and Distributions, are taken up and
paid for by the Offeror, the Offeror will acquire good title thereto, free and clear of all liens, restrictions, charges, encumbrances, claims and
rights of others.

Release of Pan American

In addition, by accepting an Offer and depositing Aquiline Securities, subject to applicable law, each depositing Aquiline Securityholder
will be deemed to have, in consideration of the Offeror taking up and paying for the Aquiline Securities deposited by such Aquiline
Securityholder, thereby released, remised and forever discharged Pan American from any and all manner of actions, causes of action, suits,
demands, compensation, claims, proceedings, liabilities, obligations, legal fees, costs, and disbursements of any nature and kind whatsoever and
howsoever arising, by reason of any events, acts or omissions which are in any way connected with any claim of misrepresentation related to
disclosure by Pan American or any person acting or purporting to act on Pan American's behalf on or before the Expiry Date solely concerning
Aquiline or Aquiline's business, properties, assets, liabilities (including any contingent liabilities that may arise through outstanding, pending, or
threatened litigation or otherwise), capitalization, condition (financial or otherwise), operations, licences, permits, results of operations or
prospects. For greater certainty, such release shall not apply to any disclosure with respect to the Combined Company, including pro forma
unaudited financial statements of Pan American (except for the information in such statements derived from Aquiline's audited and unaudited
financial statements) and Pan American's plans for Aquiline following completion of the Offers.

The Offeror reserves the right to permit an Offer to be accepted in a manner other than that set forth in this Section 3.
4. Conditions of the Offers
Share Offer
Subject in each case to the terms and conditions of the Support Agreement, the Offeror shall have the right to withdraw the Share Offer and

not take up and pay for, and the right to extend the period of time during which the Offers are open and postpone taking up and paying for, any
Aquiline Shares deposited thereunder if any of the following conditions are not satisfied or waived by the Offeror at or prior to the Expiry Time:

(a)
there shall have been validly deposited under the Share Offer and not withdrawn at the Expiry Time that number of Aquiline
Shares that, together with the Aquiline Shares directly or indirectly owned by
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the Offeror and its affiliates, constitute not less than 66%/3% of the Aquiline Shares on a Partially-Diluted Basis at the Expiry
Time (the "Minimum Tender Condition");

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

no bona fide act, action, suit or proceeding shall have been threatened in writing or taken by any Government Authority or
by any elected or appointed public official or by any private person, in each case in Canada, Argentina, or the United States,
whether or not having the force of law and no Law of Canada, Argentina or the United States shall have been proposed,
enacted, promulgated or applied (excluding any act, action, suit or proceeding by any Government Authority threatened in
writing or taken as of the date hereof of which the Offeror knows or ought to have known of or which was disclosed by
Aquiline to the Offeror or its Representatives and except for Laws of Canada, Argentina, or the United States that are
proposed, enacted, promulgated or applied as of October 14, 2009):

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

(i)

which, if the Share Offer were consummated, would have a Material Adverse Effect in respect of the Offeror;

(iii)
which would materially and adversely affect, prevent, or materially delay the ability of the Offeror to proceed with
the Share Offer and/or take-up and pay for any of the Aquiline Shares pursuant to the Share Offer or completing a
Second-Step Transaction;

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

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

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

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

the Offeror shall have determined, acting reasonably, and after consultation with legal counsel, that there shall not exist a
Material Adverse Effect in respect of Aquiline;
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the Offeror shall have determined, acting reasonably, that there shall not have been any breach of any covenant under the

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

®

any representation or warranty made by Aquiline under the Support Agreement:

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

(1)
that is not qualified by reference to a Material Adverse Effect or materiality shall be true and correct in all material
respects at and as of the Expiry Time as if made at and as of such time (except for those expressly stated to speak
at or as of an earlier time);

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

0
the Support Agreement shall not have been terminated by the Offeror or Aquiline in accordance with its terms nor shall the
Offeror or Aquiline have provided notice terminating the Support Agreement in accordance with its terms; or

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

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

Agquiline Warrant Offers and Debenture Offer

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

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

all necessary orders, authorization or consents which are required under all applicable Laws and the rules and policies of the
TSX and the NASDAQ for the creation and issuance of the Pan American Replacement Warrants and the Replacement
Debenture and the allotment and reservation for issuance of the Pan American Shares issuable upon the exercise of the

Pan American Replacement Warrants or the conversion of the Replacement Debenture shall have been obtained.

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

General

Any waiver of a condition, or withdrawal of, one or more Offers will be effective upon written notice or other communication
(subsequently confirmed in writing provided that such confirmation is not a condition of the effectiveness of the notice) by the Offeror to that
effect to the Depositary at their principal office in Toronto, Ontario. The Offeror, forthwith after giving any such notice or communication, will
make a public announcement of such waiver or withdrawal, will cause the Depositary as soon as practicable thereafter to notify the Aquiline
Securityholders in the manner set forth in Section 9 of the Offers to Purchase, "Notices and Delivery", and will provide a copy of the
aforementioned notice to the TSX. If one or more Offers are withdrawn, the Offeror will not be obligated to take up or pay for any Aquiline
Securities deposited under such Offer(s) and the Depositary will promptly return all certificates representing deposited Aquiline Securities,
Letters of Transmittal, Notices of Guaranteed Delivery and related documents to the parties by whom they were deposited.

5. Extension, Variation or Change in the Offers

The Offers are open for acceptance at the places of deposit specified in the Letters of Transmittal until, but not after, the Expiry Time,
unless the Offers are withdrawn or extended by the Offeror.

Subject to the limitations described below, the Offeror expressly reserves the right, in its sole discretion, at any time and from time to time
during the Offer Period to extend the Expiry Date or the Expiry Time or to vary any of the Offers by giving written notice (or other
communication subsequently confirmed in writing provided that such confirmation is not a condition of the effectiveness of the notice) of such
extension or variation to the Depositary at its principal office in Toronto, Ontario, and by causing the Depositary to provide as soon as
practicable thereafter a copy of such notice in the manner set forth in Section 9 of the Offers to Purchase, "Notices and Delivery", to all
registered holders of Aquiline Securities that have not been taken up prior to the extension or variation. The Offeror shall, as soon as possible
after giving notice of an extension or variation to the Depositary, make a public announcement of the extension or variation and provide a copy
of the notice thereof to the TSX. Any notice of extension or variation will be deemed to have been given and to be effective on the day on which
it is delivered or otherwise communicated to the Depositary at its principal office in Toronto, Ontario. Under the terms of the Support
Agreement, the Offeror may not modify or waive certain terms or conditions of the Offers without the prior written consent of Aquiline. See
Section 4 of the Offers to Purchase "Recommendation of the Aquiline Board; Support Agreement The Offers".

If the terms of any of the Offers are varied, such Offer(s) will not expire before ten days after the notice of such variation has been
delivered to relevant Aquiline Securityholders, unless otherwise permitted by applicable law and subject to abridgement or elimination of that
period pursuant to such orders as may be granted by applicable courts or securities regulatory authorities.

If before the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offers, a change
occurs in the information contained in the Offers to Purchase or the Circular, as amended from time to time, that would reasonably be expected
to affect a decision of an Aquiline Securityholder to accept or reject an Offer (other than a change that is not within the control of the Offeror or
of an affiliate of the Offeror), the Offeror will give written notice of such change to the Depositary at its principal office in Toronto, Ontario, and
will cause the Depositary to provide as soon as practicable thereafter a copy of such notice in the manner set forth in Section 9 of the Offers to
Purchase, "Notices and Delivery", to all holders of Aquiline Securities that have not been taken up under the Offers at the date of the occurrence
of the change, if required by applicable Law. As soon as possible after giving notice of a change in information to the Depositary, the Offeror
will make a public announcement of the change in information and provide a copy of the notice thereof to the TSX. Any notice of change in
information will be deemed to have been given and to be
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effective on the day on which it is delivered or otherwise communicated to the Depositary at its principal office in Toronto, Ontario.

Notwithstanding the foregoing but subject to applicable Law, no Offer may be extended by the Offeror if all of the terms and conditions of
such Offer, except those waived by the Offeror, have been fulfilled or complied with, unless the Offeror first takes up all Aquiline Securities
then deposited under such Offer and not withdrawn.

During any such extension or in the event of any variation or change in information, all Aquiline Securities previously deposited and not
taken up or withdrawn will remain subject to the applicable Offer(s) and may be accepted for purchase by the Offeror in accordance with the
terms hereof, subject to Section 8 of the Offers to Purchase, "Withdrawal of Deposited Aquiline Securities". An extension of the Expiry Time, a
variation of an Offer or a change in information does not constitute a waiver by the Offeror of its rights under Section 4 of the Offers to
Purchase, "Conditions of the Offer".

If the consideration being offered for the Aquiline Securities under an Offer is increased, the increased consideration will be paid to all
depositing Aquiline Securityholders whose Aquiline Securities are taken up under such Offer, whether or not such Aquiline Securities were
taken up before the increase.

Under the Support Agreement, the Offeror has agreed that if it takes up and pays for any Aquiline Shares it will, at a minimum, extend the
Offers to provide Aquiline Securityholders that have not tendered their Aquiline Securities at least one additional period of not less than ten
(10) days and not more than fifteen (15) days to accept the Share Offer.

6. Payment for Deposited Aquiline Securities

If all the conditions referred to in Section 4 of the Offers to Purchase, "Conditions of the Offers" have been satisfied or waived at the end of
the Offer Period, the Offeror will, in accordance with the terms of the Offers, take up Aquiline Securities validly deposited under the Offers and
not properly withdrawn promptly following the Expiry Time, but in any event not later than three Business Days after the Expiry Date. Any
Aquiline Securities taken up will be paid for promptly, and in any event not later than three Business Days after the earlier of: (i) the Expiry
Time; and (ii) the date on which the deposited Aquiline Securities are taken up by the Offeror. Any Aquiline Securities deposited pursuant to the
Offers after the first date on which Aquiline Securities have been taken up by the Offeror will be taken up and paid for within ten days of
such deposit.

For the purposes of the Offers, the Offeror will be deemed to have taken up and accepted for payment the Aquiline Securities validly
deposited under the Offers and not withdrawn if, as and when the Offeror gives written notice or other communication (subsequently confirmed
in writing provided that such confirmation is not a condition of the effectiveness of the notice) to the Depositary at its principal office in
Toronto, Ontario to that effect or the Offeror issues the news release provided for in Section 98.6 of the OSA, whichever occurs first.

Subject to applicable law, the Offeror expressly reserves the right, in its sole discretion, to delay or otherwise refrain from taking up and
paying for any Aquiline Securities or to terminate one or more of the Offers and not take up or pay for any Aquiline Securities deposited under
such Offer(s) if any condition specified in Section 4 of the Offers to Purchase, "Conditions of the Offers", relating to such Offer is not satisfied
or waived, by giving written notice thereof or other communication (subsequently confirmed in writing provided that such confirmation is not a
condition of the effectiveness of the notice) to the Depositary at its principal office in Toronto, Ontario. The Offeror will not, however, take up
and pay for any Aquiline Securities deposited under an Offer unless the Offeror simultaneously takes up and pays for all Aquiline Securities then
validly deposited under such Offer and not withdrawn.

The Offeror will pay for Aquiline Securities validly deposited under the Offers and not withdrawn by providing the Depositary with
sufficient certificates representing Pan American Shares, Pan American Consideration Warrants, Pan American Replacement Warrants and/or
Replacement Debenture, as applicable, for transmittal to depositing Aquiline Securityholders. The Depositary will act as the agent of persons
who have deposited Aquiline Securities in acceptance of an applicable Offer for the purposes of receiving certificates representing
Pan American Shares, Pan American Consideration Warrants, Pan American Replacement Warrants and/or the Replacement Debenture, as
applicable, and transmitting such certificates to such persons, and receipt of such certificates by the Depositary will be deemed to constitute
receipt thereof by persons depositing Aquiline Securities. Under no circumstances will interest accrue or be paid by the Offeror or the
Depositary to persons depositing Aquiline Securities on the purchase price of Aquiline Securities purchased by the Offeror, regardless of any
delay in making such payment.
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Settlement with each Aquiline Securityholder who has validly deposited and not validly withdrawn Aquiline Securities under an Offer
will be made by the Depositary issuing or causing to be issued a certificate representing the appropriate number of Pan American Shares,
Pan American Consideration Warrants, Pan American Replacement Warrants and/or Replacement Debenture, as the case may be, to which the
depositing Aquiline Securityholder is entitled. Subject to the foregoing and unless otherwise directed by the applicable Letter of Transmittal,
such certificate(s) will be issued in the name of the registered holder of the Aquiline Securities so deposited. Unless the person depositing the
Aquiline Securities instructs the Depositary to hold such certificate(s) for pick-up by checking the appropriate box in the Letter of Transmittal,
such certificate(s) will be forwarded by mail to such person at the address specified in the Letter of Transmittal. If no such address is specified,
such certificate(s) will be sent to the address of the holder as shown on the registers of Aquiline Securityholders maintained by or on behalf of
Aquiline. Pursuant to applicable law, the Offeror may, in certain circumstances, be required to withhold and sell in the market a portion of the
Pan American Shares, Pan American Consideration Warrants, Pan American Replacement Warrants and/or the Replacement Debenture, as
applicable, that the depositing Aquiline Securityholder would otherwise be entitled to receive to satisfy the Offeror's obligation to withhold and
remit amounts pursuant to the Tax Act. Certificates representing Pan American Shares, Pan American Consideration Warrants, Pan American
Replacement Warrants, and/or the Replacement Debenture, as the case may be, that are mailed in accordance with this paragraph will be deemed
to be delivered at the time of mailing.

Aquiline Securityholders will not be obligated to pay brokerage fees or commissions if they accept an Offer by depositing their Aquiline
Securities directly with the Depositary. If a depositing Aquiline Securityholder holds Aquiline Securities through a broker or other nominee and
such broker or nominee deposits the Aquiline Securities to an Offer on the Aquiline Securityholder's behalf, the broker or nominee may charge a
fee for performing this service.

7. Return of Deposited Aquiline Securities

Any Deposited Aquiline Securities that are not taken up by the Offeror will be returned, at the expense of the Offeror, to the depositing
Aquiline Securityholder as soon as practicable after the Expiry Time or withdrawal or early termination of the Offers, by (i) sending new
certificates representing Aquiline Securities not purchased, or by returning the deposited certificates (and other relevant documents) by mail to
the address of the depositing Aquiline Securityholder specified in the applicable Letter of Transmittal or, if such address is not so specified, to
such address as shown on the registers of Aquiline Securityholders maintained by or on behalf of Aquiline, or (ii) in the case of Aquiline
Securities deposited by book-entry transfer of such Aquiline Securities into the Depositary's account maintained with CDS or DTC, as
applicable, pursuant to the procedures set forth in "Manner of Acceptance Acceptance by Book-Entry Transfer" in Section 3 of the Offers to
Purchase, such Aquiline Securities will be credited to the depositing holder's account maintained with CDS or DTC, as applicable.

8. Withdrawal of Deposited Aquiline Securities

Except as otherwise provided by applicable law or as provided in this Section 8, all deposits of Aquiline Securities pursuant to the Offers
are irrevocable. Unless otherwise required or permitted by applicable law, any Aquiline Securities deposited in acceptance of an Offer may be
withdrawn by or on behalf of the depositing Aquiline Securityholder:

(@

at any time before the Aquiline Securities have been taken up by the Offeror pursuant to such Offer;

(b)

at any time before the expiration of ten days from the date upon which either:

®
a notice of change relating to a change which has occurred in the information contained in the Offers to Purchase
or the Circular, as amended from time to time, that would reasonably be expected to affect the decision of an
Aquiline Securityholder to accept or reject such Offer (other than a change that is not within the control of the
Offeror or of an affiliate of the Offeror, unless it is a change in a material fact relating to the offered Pan American
Securities) in the event that such change occurs: (A) at or before the Expiry Time; or (B) after the Expiry Time,
but before the expiry of all rights of withdrawal in respect of such Offer, or
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(i)

a notice of variation concerning a variation in the terms of such Offer, other than a variation consisting solely of an
increase in the consideration offered for the Aquiline Securities where the Expiry Time is not extended for more
than ten days,

is mailed, delivered or otherwise properly sent in accordance with applicable law; or

©

if the Aquiline Securities have not been paid for by the Offeror within three Business Days after having been taken up.

If the Offeror waives any terms or conditions of an Offer and extends the Offer in circumstances where the rights of withdrawal set forth in
(b) above are applicable, the Offer shall be extended without the Offeror first taking up the Aquiline Securities which are subject to the rights
of withdrawal.

To be effective, withdrawals of Aquiline Securities deposited pursuant to an Offer must be effected by notice of withdrawal made by or on
behalf of the depositing Aquiline Securityholder and must be actually received by the Depositary at the place of deposit before such Aquiline
Securities are taken up and paid for. Notice of withdrawal must: (i) be made by a method, including facsimile transmission, that provides
the Depositary with a written or printed copy; (ii) must be signed by or on behalf of the person who signed the Letter of Transmittal
accompanying, or the Notice of Guaranteed Delivery in respect of, the Aquiline Securities which are to be withdrawn; and (iii) must specify
such person's name, the number of Aquiline Securities to be withdrawn, the name of the registered holder and the certificate number shown on
each certificate representing the Aquiline Securities to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by an Eligible
Institution in the same manner as in a Letter of Transmittal (as described in the instructions and rules set out in such letter), except in the case of
Aquiline Securities deposited for the account of an Eligible Institution. The withdrawal will take effect upon receipt by the Depositary of the
properly completed notice of withdrawal.

Alternatively, if Aquiline Securities have been deposited pursuant to the procedures for book-entry transfer in the United States, as set forth
in "Manner of Acceptance Acceptance by Book-Entry Transfer in Section 3 of the Offers to Purchase, any notice of withdrawal must specify
the name and number of the account at CDS or DTC, as applicable, to be credited with the withdrawn Aquiline Securities and otherwise comply
with the procedures of CDS or DTC, as applicable.

A withdrawal of Aquiline Securities deposited pursuant to the Offers can only be accomplished in accordance with the foregoing
procedure. The withdrawal will take effect only upon actual receipt by the Depositary of the properly completed and executed written
or facsimile notice of withdrawal.

All questions as to the validity (including timely receipt) and form of notices of withdrawal will be determined by the Offeror in its sole
discretion, and such determination will be final and binding. None of the Depositary, the Offeror or any other person will be under any duty to
give notification of any defect or irregularity in any notice of withdrawal or will incur any liability for failure to give such notification.

Withdrawals cannot be rescinded and any Aquiline Securities properly withdrawn will thereafter be deemed not validly deposited for the
purposes of the Offers. However, withdrawn Aquiline Securities may be re-deposited at any subsequent time prior to the Expiry Time by again
following any of the procedures described in Section 3 of the Offers to Purchase, "Manner of Acceptance".

If the Offeror extends the period of time during which the Offers are open, is delayed in taking up or paying for Aquiline Securities by not
more than ten days after the Expiry Time, then, without prejudice to the Offeror's other rights or the Aquiline Securityholders' other rights,
Aquiline Securities deposited under an Offer may, subject to applicable laws, be retained by the Depositary on behalf of the Offeror and such
Aquiline Securities may not be withdrawn except to the extent that depositing Aquiline Securityholders are entitled to withdrawal rights as set
forth in this Section 8 or pursuant to applicable law.

In addition to the foregoing rights of withdrawal, Aquiline Securityholders in certain provinces and territories of Canada are entitled to
statutory rights of rescission or to damages, or both, in certain circumstances. See Section 30 of the Circular, "Statutory Rights".
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9. Notices and Delivery

Without limiting any other lawful means of giving notice and except as otherwise provided in the Offers to Purchase, any notice to be given
by the Offeror or the Depositary to the Aquiline Securityholders pursuant to the Offers will be deemed to have been properly given if it is mailed
by first class mail, postage prepaid, to the registered Aquiline Securityholders at their addresses as shown on the appropriate registers of
Aquiline Securityholders maintained by or on behalf of Aquiline and unless otherwise specified by applicable law will be deemed to have been
received on the first business day following the date of mailing. For this purpose, "business day" means any day other than a Saturday, Sunday
or statutory holiday in the jurisdiction to which the notice is mailed. These provisions apply notwithstanding any accidental omission to give
notice to any one or more Aquiline Securityholders and notwithstanding any interruption of mail services in Canada or in any other country
following mailing.

In the event of any interruption of mail service following mailing, the Offeror intends to make reasonable efforts to disseminate the notice
by other means, such as publication. Except as otherwise required or permitted by law, if post offices in Canada are not open for the deposit of
mail, any notice which the Offeror or the Depositary may give or cause to be given under the Offers will be deemed to have been properly given
and to have been received by Aquiline Securityholders if it is: (a) given to the TSX or the NASDAQ for dissemination through their facilities;
(b) published once in the National Edition of the Globe and Mail or the National Post and La Presse newspapers provided that if the National
Post or La Presse newspaper is not being generally circulated, publication thereof shall be made in any other daily newspaper or newspapers of
general circulation in the cities of Toronto, Vancouver and Montreal; or (b) it is given to Canada News Wire Service or Marketwire for
dissemination through its facilities.

The Offers to Purchase and Circular, Letters of Transmittal and Notice of Guaranteed Delivery will be mailed to registered Aquiline
Securityholders or made in such other manner as is permitted by applicable regulatory authorities and the Offeror will use its reasonable efforts
to furnish the Offers to stockbrokers, investment dealers, banks and similar persons whose names, or the names of whose nominees, appear in
the register maintained by the transfer agent in respect of Aquiline Securities or, if security position listings are available, who are listed as
participants in a clearing agency's security position listing, for subsequent transmittal to the beneficial owners of Aquiline Securities.

Wherever the Offers call for documents to be delivered to the Depositary, such documents will not be considered delivered unless
and until they have been physically received at one of the addresses listed for the Depositary in the Letter of Transmittal or Notice of
Guaranteed Delivery, as applicable. Wherever the Offers call for documents to be delivered to a particular office of the Depositary, such
documents will not be considered delivered unless and until they have been physically received at the particular office at the address
indicated in the Letter of Transmittal or Notice of Guaranteed Delivery, as applicable.

10. Mail Service Interruption

Notwithstanding the provisions of the Offers to Purchase and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery,
certificates representing Deposited Aquiline Securities and any other relevant documents will not be mailed if the Offeror determines that
delivery thereof by mail may be delayed. Persons entitled to securities certificates and any other relevant documents which are not mailed for the
foregoing reason may take delivery thereof at the office of the Depositary to which the deposited certificates for Aquiline Securities were
delivered until such time as the Offeror has determined that delivery by mail will no longer be delayed. The Offeror shall provide notice of any
such determination not to mail made under this Section 10 as soon as reasonably practicable after the making of such determination and in
accordance with Section 9 of the Offers to Purchase, "Notices and Delivery". Notwithstanding Section 6 of the Offers to Purchase, "Payment for
Deposited Aquiline Securities", securities certificates and any other relevant documents not mailed for the foregoing reason will be conclusively
deemed to have been delivered on the first day upon which they are available for delivery to the depositing Aquiline Securityholder at the
appropriate office of the Depositary.
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11. Changes in Capitalization; Dividends; Distributions; Liens

If, on or after the date of the Offers, Aquiline should divide, combine, reclassify, consolidate, convert or otherwise change any of the
Aquiline Securities or its capitalization, or shall disclose that it has taken or intends to take any such action, then the Offeror reserves the right, in
its sole discretion, but subject in all cases to the terms and conditions of the Support Agreement, to make such adjustments to the purchase price
and other terms of the Offers (including, without limitation, the type of securities offered to be purchased and the amounts payable therefor) to
reflect such division, combination, reclassification, consolidation, conversion or other change. Under the Support Agreement, Pan American has
agreed that it will not, without the prior written consent of Aquiline, which may be withheld in Aquiline's sole discretion, make certain
modifications or waivers to the Offers including: (i) decreasing the consideration per Aquiline Share payable under the Share Offer or modifying
the terms of the Pan American Consideration Warrants or Pan American Replacement Warrants; (ii) decreasing the Exchange Ratio;

(iii) changing the form of consideration payable under any of the Offers (other than to increase consideration or add consideration alternatives);
(iv) decreasing the number of Aquiline Shares, Aquiline Warrants or principal amount of the Convertible Debenture in respect of which the
Offers are being made; or (v) amending, modifying or changing any of the Offers in a manner that is adverse to Aquiline, the Aquiline
Shareholders, the Aquiline Warrantholders, or the Convertible Debentureholder.

Aquiline Securities acquired pursuant to the Offers shall be transferred to the Offeror free and clear of all liens, charges, encumbrances,
claims, equities or rights of others of any nature and together with all rights and benefits arising therefrom, including, the right to all
Distributions which may be declared, paid, issued, distributed, made or transferred on or after the date of the Offers on or in respect of the
Aquiline Securities but subject to any Aquiline Securities being validly withdrawn by or on behalf of a depositing Aquiline Securityholder.

If, on or after the date of the Offers, Aquiline should declare or pay any dividend or declare, make or pay any other distribution or payment
on or declare, allot, reserve or issue any securities, rights or other interests with respect to any Aquiline Securities, which is or are payable or
distributable to Aquiline Securityholders of record on a date which is prior to the transfer to the name of the Offeror or its nominees or
transferees on Aquiline's transfer registers of Aquiline Securities accepted for purchase pursuant to the Offers, the whole of such distribution
shall be received and held by the depositing Aquiline Securityholders for the account of the Offeror until the Offeror pays for such Aquiline
Shares and shall be promptly remitted and transferred by the depositing Aquiline Securityholders to the Depositary for the account of the
Offeror, accompanied by proper documentation of transfer. Pending such remittance, the Offeror will be entitled to all rights and privileges as
owner of any such distribution and may withhold the entire consideration payable by the Offeror to the depositing Aquiline Securityholder or
deduct from the consideration payable by the Offeror to the depositing Aquiline Securityholder pursuant to the Offers the amount or value
thereof by decreasing the number of Pan American Securities payable to such depositing Aquiline Securityholder per Aquiline Securities
deposited, as determined by the Offeror in its sole discretion. The declaration or payment of any such dividend or distribution may have tax
consequences not discussed under Section 20 of the Circular, "Canadian Federal Income Tax Considerations".

12. Acquisition of Aquiline Securities Not Deposited Under the Offers

If, within 120 days after the date of the Offers, at least 90% of the issued and outstanding Aquiline Shares, not held by, or held by a
nominee for, Pan American or its affiliates, are validly tendered pursuant to the Share Offer, the conditions of the Share Offer are satisfied or
waived and Pan American takes up and pays for the Aquiline Shares validly deposited under the Share Offer, the Offeror intends, subject to
compliance with all applicable Laws, to undertake a Compulsory Acquisition to acquire all of the Aquiline Shares not deposited under the Share
Offer. If the Offeror takes up and pays for Aquiline Shares validly deposited under the Share Offer and the Offeror is not entitled to effect a
Compulsory Acquisition, or if any of the Aquiline Warrants or the Convertible Debenture have not been tendered under the Offers, the Offeror
intends to acquire, directly or indirectly, all of the remaining Aquiline Securities pursuant to a Subsequent Acquisition Transaction. If not less
than that number of the outstanding Aquiline Shares that, together with the Aquiline Shares directly or indirectly owned by the Offeror and its
affiliates, constitutes 66%/3% of the outstanding Aquiline Shares are deposited to the Share Offer, the Offeror will own sufficient Aquiline Shares
to effect such Subsequent
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Acquisition Transaction. See Section 19 of the Circular, "Acquisition of Aquiline Securities Not Deposited". Under the Support Agreement, the
Offeror has agreed that, if it is legally possible to do so and subject to compliance with applicable law, it will, after taking up and paying for
Aquiline Shares under the Share Offer, undertake a Compulsory Acquisition in respect of the Aquiline Shares not tendered to the Share Offer. If
the Offeror is unable to undertake a Compulsory Acquisition, it has further agreed to use all commercially reasonable efforts to acquire such
remaining Aquiline Shares in a Subsequent Acquisition Transaction.

13. Market Purchases

During the term of the Offers, the Offeror reserves the right to purchase Aquiline Shares other than under the terms of the Share Offer,
provided:

(@
such intention is stated in a news release issued and filed at least one business day prior to making such purchases;

(b)
the number of Aquiline Shares beneficially acquired does not exceed 5% of the outstanding Aquiline Shares as of the date of
the Share Offer;

()
the purchases are made in the normal course through the facilities of the TSX;

(@
the Offeror issues and files a news release containing the information required under Section 2.2(3) of MI 62-104 or
Section 2.1 of OSC Rule 62-504, as applicable, immediately after the close of business of the TSX on each day in which
Aquiline Shares have been purchased;

(e)
no broker acting for the Offeror performs services beyond the customary broker's function in regards to the purchases;

®
no broker acting for the Offeror receives more than the usual fees or commissions in regard to the purchases then are
charged for comparable services performed by the broker in the normal course;

(®
the Offeror or any person acting for the Offeror does not solicit or arrange for the solicitation of offers to sell securities of
the class subject to the Share Offer, except for the solicitation by the Offeror under the Share Offer; and

(h)

the seller or any person acting for the seller does not, to the knowledge of the Offeror, solicit or arrange for the solicitation of
offers to buy securities of the class subject to the Share Offer.

Such purchases of Aquiline Shares shall be counted in any determination as to whether the Minimum Tender Condition has been fulfilled.
For these purposes, "Offeror" includes the Offeror and any person acting jointly or in concert with the Offeror.

Although the Offeror has no present intention to sell Aquiline Securities taken up under the Offers, the Offeror reserves the right to make or
enter into arrangements, commitments or understandings at or prior to the Expiry Time to sell any of such Aquiline Securities after the
Expiry Time.

14. Other Terms of the Offers

The Offers and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. Each party to any agreement resulting from the acceptance of the Offers
unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

No stock broker, investment dealer or other person has been authorized to give any information or make any representation on
behalf of the Offeror not contained herein or in the accompanying Circular, and, if given or made, such information or representation
must not be relied upon as having been authorized. No stock broker, investment dealer or other person shall be deemed to be the agent
of the Offeror or the Depositary for purposes of the Offers.

88



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

In any jurisdiction in which the Offers are required to be made by a licensed broker or dealer, the Offers shall be made on behalf of the
Offeror by brokers or dealers licensed under the laws of such jurisdiction.
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The provisions of the Definitions, the Summary, the Circular, the Letters of Transmittal and the Notice of Guaranteed Delivery
accompanying the Offers to Purchase, including the instructions and rules contained therein, as applicable, form part of the terms and conditions
of the Offers.

Subject to the terms of the Support Agreement the Offeror, in its sole discretion, shall be entitled to make a final and binding
determination of all questions relating to the interpretation of the Offers (including, without limitation, the satisfaction of the conditions
of the Offers), the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery, the validity of any acceptance of any of the
Offers, the validity of any deposit of Aquiline Securities and the validity of any withdrawal of Aquiline Securities.

The Offeror reserves the right to transfer to one or more affiliates of the Offeror the right to purchase all or any portion of the Aquiline
Securities deposited pursuant to the Offers, but any such transfer will not relieve the Offeror of its obligations under the Offers and in no way
will prejudice the rights of persons depositing Aquiline Securities to receive payment for Aquiline Securities validly deposited and accepted for
payment pursuant to an Offer.

No Offers are being made to, and no deposits will be accepted from or on behalf of, Aquiline Securityholders residing in any
jurisdiction in which the making of the Offers or the acceptance thereof would not be in compliance with the laws of such jurisdiction.
The Offeror may, in its sole discretion, take such action as it may deem necessary to make the Offers in any jurisdiction and extend the
Offers to Aquiline Securityholders in any such jurisdiction.

The accompanying Circular together with the Offers to Purchase constitutes the take-over bid circular required under applicable Canadian
provincial securities legislation with respect to the Offers. Aquiline Securityholders are urged to refer to the accompanying Circular for
additional information relating to the Offers.

The Offeror has filed with the SEC a registration statement on Form F-80, together with exhibits furnishing additional information with
respect to the Offers, and may file amendments thereto. Pursuant to Section V(D) of the Form F-80 instructions, the Offeror is exempt from
filing a Tender Offer Statement on Schedule TO. Aquiline Securityholders will be able to obtain copies of such documents free of charge at the
SEC's website, www.sec.gov. In addition, documents filed with the SEC by the Offeror will be available free of charge from the Offeror. You
should direct requests for documents to the Coordinator, Investor Relations of Pan American, Suite 1500 - 625 Howe Street, Vancouver, British
Columbia, Canada, V6C 2T6, telephone: 604-684-1175.

Dated: October 30, 2009. PAN AMERICAN SILVER CORP.

(Signed) GEOFFREY A. BURNS,
President & Chief Executive Officer
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CIRCULAR

This Circular is furnished in connection with the accompanying Offers to Purchase dated October 30, 2009 pursuant to which the Offeror
has offered to purchase: (a) all of the outstanding Aquiline Shares (other than Aquiline Shares owned by the Offeror or its affiliates); (b) any
and all of the outstanding Aquiline Warrants (other than Aquiline Warrants owned by the Offeror or its affiliates); and (c) the outstanding
Convertible Debenture. The terms and conditions of the Offers to Purchase are incorporated into and form part of this Circular. Aquiline
Securityholders should refer to the Offers to Purchase for details of the terms and conditions of the Offers, including details as to payment and
withdrawal rights. Terms defined in the Offers to Purchase and used in this Circular have the meanings given to them in the Offers to Purchase
unless the context otherwise requires. Schedule "A" to this Circular is incorporated into and forms part of this Circular.

Unless otherwise indicated, the information concerning Aquiline contained in the Offers to Purchase and this Circular has been
taken from, or is based upon, publicly available documents and records on file with Canadian securities administrators, stock exchanges
and other public sources. Although Pan American has no actual knowledge that would indicate that any statements contained herein
and taken from or based on such documents and records are untrue or incomplete, none of Pan American or its directors or officers
assumes any responsibility for the accuracy or completeness of such information, or for any failure by Aquiline to disclose events or
facts which may have occurred or which may affect the significance or accuracy of any such information but which are unknown to
Pan American.

1. Pan American

Pan American is a major silver producer whose mission is to be the world's largest and lowest cost primary silver mining company. At
present, Pan American has eight operating mines in Mexico, Peru, Argentina and Bolivia. It also carries on mineral exploration programs in all
of the aforementioned countries. The principal product from Pan American's mining operations is silver, although gold, zinc, lead and copper are
also produced and sold.

Pan American is a company incorporated under the laws of the Province of British Columbia and has its head office at Suite 1500 - 625
Howe Street, Vancouver, British Columbia, Canada, V6C 2T6 and its registered and records office at 900 Waterfront Centre, 200 Burrard Street,
Vancouver, British Columbia, V7X 2T2. Pan American's telephone number is 604-684-1175 and website is www.panamericansilver.com. The
information contained in Pan American's website is not incorporated by reference in the Offers to Purchase or Circular.

For further information regarding Pan American, refer to Pan American's filings with the Canadian securities regulatory authorities which
may be obtained through SEDAR at www.sedar.com or Pan American's filings with the SEC which are available at the SEC's website
at WWWw.sec.gov.

2. Aquiline

Agquiline is engaged in the business of acquiring and exploring silver and gold deposits and precious metals properties and developing such
properties independently, or through joint ventures. Aquiline currently holds interests in the Calcatreu Project located in the Province of Rio
Negro, Argentina, the Navidad Project located in the Province of Chubut, Argentina, the Pico Machay Project located in the Province of
Huancavelica, Peru, the Regalo Project located in the Province of Chubut, Argentina and properties in the Sudbury region of Ontario that are
being explored for platinum group metals deposits.

Aquiline was incorporated by the filing of a Memorandum and Articles under the Company Act (British Columbia). By Articles of
Continuance dated December 16, 2002, Aquiline continued from British Columbia to Ontario to be governed under the OBCA. The registered
office and head office of Aquiline is located at The Exchange Tower, 130 King Street West, Suite 3680, P.O. Box 99, Toronto, Ontario
MS5X 1B1. Aquiline's telephone number is 416-599-4133 and its website address is www.aquiline.com. The information contained in Aquiline's
website is not incorporated by reference in the Offers to Purchase or Circular.

For further information regarding Aquiline, refer to the Aquiline's filings with the Canadian securities regulatory authorities which may be
obtained via SEDAR at www.sedar.com.
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3. Background to the Offers

Pan American's management regularly reviews the activities of other silver exploration and mining companies for the purpose of
identifying and investigating prospective assets that would be complementary to, and consistent with, Pan American's strategic plan.

In early October, 2008, Pan American identified Aquiline's Navidad Project as a potential target of interest and began performing due
diligence on Aquiline, based on publicly available information. Shortly thereafter, Geoffrey Burns, President and Chief Executive Officer of
Pan American contacted Marc Henderson, President and Chief Executive Officer of Aquiline, to discuss Pan American's interest in the Navidad
Project.

Telephone discussions between Messrs. Burns and Henderson continued and Mr. Henderson indicated that Aquiline was considering a
private placement financing and asked Mr. Burns if Pan American would be interested in participating. Mr. Burns indicated that Pan American
might be interested in participating in a financing, but that Pan American's primary interest was in becoming more directly involved in the
development of the Navidad Project.

On October 15, 2008, Pan American and Aquiline signed a confidentiality agreement permitting Pan American to conduct due diligence on
Aquiline, its properties and assets. During the week that followed, Pan American and Aquiline negotiated terms for Pan American's initial
investment in Aquiline. On October 22, 2008, a Cdn.$3.0 million investment by Pan American in Aquiline was announced as part of a larger
Cdn.$7.39 million private placement financing by Aquiline. As part of this private placement financing, Pan American purchased 1.5 million
units, comprised of 1.5 million Aquiline Shares and 1.5 million October 2008 Warrants, for a purchase price of Cdn.$2.00 per unit.

On December 4 and 5, 2008, Michael Steinmann, Executive Vice-President, Geology and Exploration of Pan American and Martin
Wafforn, Vice President, Technical Services of Pan American, conducted a field visit to the Navidad Project including the Loma de la Plata
deposit, reviewed drill cores and reviewed plans and maps with Aquiline's on-site technical team, including John Chulick, Vice-President of
Exploration of Aquiline.

On March 3, 2009, Messrs. Burns and Steinmann and Steven Busby, Chief Operating Officer of Pan American met with
Messrs. Henderson, Chulick and Blaise Yerly, Chairman of Aquiline's board of directors and the Special Committee (as described below), in
Toronto to further discuss Pan American's interest in the Navidad Project. At that meeting, Pan American presented a written non-binding
proposal to form a joint venture between Pan American and Aquiline for the exploration and development of the Navidad Project. At the
meeting, Aquiline's management indicated that Aquiline would consider the joint venture proposal. Approximately two weeks after this meeting,
Mr. Henderson phoned Mr. Burns to advise Pan American that the board of directors of Aquiline was not interested in discussing the terms of
Pan American's joint venture proposal.

In late May 2009, Mr. Burns met Mr. Henderson and Martin Walter, Executive Vice President of Aquiline, in Toronto to further discuss
Pan American's continuing interest in Aquiline and the Navidad Project. At this meeting, Mr. Burns asked whether Aquiline's board of directors
would be willing to consider an offer by Pan American to purchase Aquiline. Mr. Henderson indicated that, in light of Aquiline's share price at
that time, a sale of Aquiline would only be considered for a significant off-market premium. Mr. Burns responded that while Pan American was
still keenly interested in becoming involved with the Navidad Project, it was unlikely to make an offer on that basis.

A few days after this meeting, Cormark contacted Mr. Burns to inquire whether Pan American wished to participate in a short-form
prospectus offering by Aquiline which Cormark was underwriting. On June 4, 2009, Pan American participated in this offering, purchasing a
further 150,000 Aquiline Shares at an offering price of Cdn.$2.25 per Aquiline Share.

On July 10, 2009, a representative of BMO Capital Markets telephoned Mr. Burns to advise Pan American that Aquiline was seeking
non-binding indicative proposals from a select group of qualified and interested parties with respect to a transaction with Aquiline. BMO Capital
Markets further advised that this process had arisen in response to Aquiline's receipt of an unsolicited proposal from a credible mining company.
BMO Capital Markets indicated that any indicative proposal would need to recognize the intrinsic value of Aquiline, which, while not explicitly
specified, was indicated to be significantly above the then current market price for Aquiline Shares.
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On July 11, 2009, Pan American requested Goldman Sachs to act as its exclusive financial advisor in respect of a potential transaction with
Aquiline. On July 13, 2009, Goldman Sachs began a preliminary financial evaluation of Aquiline based on publicly available information on
Aquiline. That same day, Pan American engaged BLG to act as legal advisors in respect of a potential transaction with Aquiline.

On July 17, 2009, Mr. Burns and representatives of Goldman Sachs met with representatives of BMO Capital Markets at BMO Capital
Markets' offices in Toronto in order to discuss Pan American's interest in conducting further due diligence on Aquiline and submitting a proposal
in connection with a transaction involving Aquiline. BMO Capital Markets indicated that a special committee of independent members of
Aquiline's board of directors (the "Special Committee") had been appointed to govern the process and that the details of the process were still
being finalized.

Between July 24™ and August 6%, 2009, a number of discussions took place between the financial advisors for Pan American and Aquiline
and between Mr. Burns and representatives of BMO Capital Markets regarding the proposed timing and process details.

On August 6, 2009, Pan American and Aquiline signed an amendment to the existing confidentiality agreement. Following execution of
this agreement, Pan American and its financial and legal advisors were provided access on August 7, 2009 to an electronic data room established
by Aquiline which contained confidential information relating to Aquiline and its properties. Pan American and its financial and legal advisors
proceeded to review the information contained in the electronic data room in the weeks that followed.

On August 11, 2009, BMO Capital Markets delivered to Pan American a letter requesting that all parties submit a non-binding proposal by
no later than 5:00 pm (Eastern time) on August 24, 2009.

On August 12, 2009, Pan American engaged Skadden, Arps, Slate, Meagher & Flom LLP as United States legal advisors in respect of a
potential transaction, and on August 14, 2009, Pan American engaged Brons & Salas Abogados as Argentine legal advisor in respect of a
potential transaction.

On August 20, 2009, Goldman Sachs presented a preliminary financial analysis regarding Aquiline to Pan American's senior management
and legal advisors. Following the presentation, Pan American completed its preliminary internal review and approval process and its legal and
financial advisors continued to review information made available in the electronic data room.

On August 21, 2009, Pan American delivered to BMO Capital Markets a non-binding indicative proposal to acquire all of the outstanding
Aquiline Shares at a share exchange ratio of 0.1892 of a Pan American Share for each Aquiline Share (plus a nominal cash amount of
Cdn.$0.0001 per Aquiline Share), representing consideration of approximately Cdn.$4.00 per Aquiline Share or an approximately 70% premium
over Aquiline's closing price on August 21, 2009. The non-binding indicative proposal also contained a proposal for Pan American to make
formal take-over bids for each outstanding series of Aquiline Warrants and the Convertible Debenture. The non-binding indicative proposal was
also conditional on among other matters, the satisfactory completion of meetings with Argentine government officials; the satisfactory
completion of meetings with technical consultants of Aquiline; and delivery from Aquiline's Argentine counsel to Pan American of a title
opinion with respect to the Navidad Project, in form and substance satisfactory to Pan American and its counsel.

Over the ensuing days several discussions regarding Pan American's initial non-binding proposal took place between Goldman Sachs and
BMO Capital Markets. BMO Capital Markets indicated that the value being offered by Pan American was not sufficiently compelling to warrant
exclusive discussions between Pan American and Aquiline.

On September 1, 2009, Pan American delivered to BMO Capital Markets a revised non-binding indicative proposal to acquire all of the
outstanding Aquiline Shares at a share exchange ratio of 0.2218 of a Pan American Share for each Aquiline Share (plus a nominal cash amount
of Cdn.$0.0001 per Aquiline Share), representing consideration of approximately Cdn.$4.75, an approximately 17.2% increase in the proposed
share exchange ratio. The revised indicative proposal again contained a proposal for Pan American to make formal take-over bids for each
outstanding series of Aquiline Warrants and the Convertible Debenture and otherwise contained terms substantially similar to those provided in
Pan American's August 21, 2009 proposal.

Between September 2™ and September 9", 2009, representatives of Goldman Sachs and BMO Capital Markets, and representatives of
Pan American and BMO Capital Markets held numerous calls to discuss

53

93



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

Pan American's revised indicative proposal and to negotiate the terms of an exclusivity agreement between Pan American and Aquiline.

On September 8, 2009, Mr. Burns met with Mr. Henderson and Mr. Walter to discuss, on an informal basis, the non-binding indicative
proposal from Pan American and related matters. At this meeting, Mr. Henderson advised that Pan American would have to increase the
consideration provided in its September proposal in order to obtain the full support of Aquiline's board of directors.

On September 9, 2009, Pan American signed and, on September 10, 2009, Aquiline counter-signed a 21-day exclusivity agreement on the
basis of a potential transaction occurring with not less that 0.2218 of a Pan American Share being offered as consideration for each Aquiline
Share.

Between September 10 and September 16, 2009, representatives of BLG and Goldman Sachs discussed certain aspects of a proposed
Support Agreement, proposed Lock-Up Agreements and other issues relating to Pan American's revised indicative proposal with Fasken, legal
advisor to the Special Committee, and BMO Capital Markets.

On September 16, 2009, Pan American's technical team met with independent technical consultants of Aquiline and discussed technical
work conducted on the Navidad Project. The next day, Pan American and its legal and financial advisors held a due diligence call with members
of Aquiline's senior management team, Aquiline's legal advisors, Foglers, BMO Capital Markets and Fasken. Also on September 17, 2009,

Pan American's Peruvian technical team conducted a site visit of Aquiline's Pico Machay Project. The visit was hosted by Dean Williams,
Aquiline's Chief Geologist, and Paco Solano, General Manager of the Pico Machay Project.

Between September 17% and September 215, 2009, representatives of Goldman Sachs and BMO Capital Markets held numerous calls to
discuss certain aspects of the proposed Support Agreement and Lock-Up Agreements and other issues relating to Pan American's non-binding
indicative proposal.

On September 21, 2009, Pan American and Aquiline signed a confidentiality agreement permitting Aquiline to conduct due diligence on
Pan American and its assets. Thereafter Aquiline commenced its due diligence review of Pan American. As part of the reciprocal due diligence
process, Aquiline participated in site visits to various properties of Pan American and conducted detailed discussions with senior executives of
Pan American regarding Pan American's business plan, financial condition and future business prospects.

On September 22, 2009, representatives of Pan American and representatives of Aquiline met in Toronto with their respective legal and
financial advisors to discuss the transaction structure and terms of a Support Agreement. During these discussions, the parties settled a number
of issues, but the proposed consideration remained unresolved. Aquiline and its advisors indicated at these meetings that Pan American's
proposed consideration of 0.2218 of a Pan American Share for each Aquiline Share would not be sufficient to obtain the full support of the
board of directors of Aquiline.

On September 23, 2009, representatives of Pan American, Goldman Sachs and BLG met again with Aquiline, Fasken, Foglers and
BMO Capital Markets to further discuss the transaction structure and terms of a Support Agreement. During negotiations, Pan American
proposed that Aquiline could choose between additional consideration consisting of either 0.05 of a Pan American Consideration Warrant per
Aquiline Share or 0.1 of a warrant to purchase Pan American Shares, similar to the Pan American Consideration Warrant (except that the term
was proposed to be three years and not five years) be included in a revised offer to acquire all of the outstanding Aquiline Shares in exchange for
the full support of the board of directors of Aquiline. Later that day, Aquiline and its advisors met with Pan American and its advisors to discuss
Pan American's revised non-binding indicative proposal with additional warrant consideration. Aquiline indicated that the additional warrant
consideration would not be sufficient to obtain the support of the board of directors of Aquiline. The parties then broke off discussions.

During the evening of September 23, 2009, representatives of Pan American and BMO Capital Markets held meetings to further progress
discussions concerning price, the terms of Pan American's revised proposal and the terms which the board of directors of Aquiline would be
willing to support.

On September 24, 2009, Pan American delivered its best and final proposal to BMO Capital Markets, offering 0.2495 of a Pan American
Share and 0.1 of Pan American Consideration Warrant per Aquiline Share. This best and final proposal also included offers to purchase each
outstanding Aquiline Warrant for 0.2495 of a
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Pan American Replacement Warrant and Aquiline's outstanding Convertible Debenture for the Replacement Debenture. The revised best and
final proposal was conditional on: (i) the board of directors of Aquiline advising by no later than 10:00 am (Eastern time) that day that it would
be prepared to unanimously support an offer based on the proposed consideration package, and (ii) Pan American and Aquiline entering into a
binding letter agreement by no later than midnight that day which would require the parties to execute and deliver a binding support agreement,
substantially in the form attached to the letter agreement, subject to the satisfaction of certain conditions in favour of Pan American (described
below). On September 24, 2009, BMO Capital Markets advised Pan American that following consultation with Aquiline's financial and legal
advisors and upon receipt of a recommendation of the Special Committee, that the board of directors of Aquiline was prepared to unanimously
support the revised economic proposal.

The parties held further discussions and negotiations on September 24 and 25, 2009 to settle the terms of the binding letter agreement
(the "Letter Agreement") and the form of Support Agreement to reflect the revised proposal. The Letter Agreement contemplated that the
parties would execute and deliver a Support Agreement, substantially in the form attached to the Letter Agreement, subject to the satisfaction or
waiver of certain conditions in favour of Pan American by 5:00 p.m. (Eastern time) October 2, 2009 (with the possibility of certain extensions to
no later than 5:00 p.m. (Eastern time) October 20, 2009) including: (i) Pan American being satisfied, in its sole discretion, acting reasonably,
with the results of the meetings with certain specified Argentine government officials in order to discuss its potential acquisition of Aquiline;
(ii) the board of directors of Pan American, in its sole discretion, approving the Support Agreement and the transactions contemplated therein;
and (iii) Pan American receiving a title opinion from Aquiline's Argentine counsel in respect of the Navidad Project, which is in form and
substance satisfactory to Pan American and its counsel, acting reasonably.

On September 25, 2009, Pan American and Aquiline signed the Letter Agreement. Following the execution of the Letter Agreement,
Aquiline filed a confidential material change report with Canadian securities regulators with respect to the execution and delivery of the Letter
Agreement. Later that day, Aquiline and its legal and financial advisors held a reciprocal due diligence call with members of Pan American's
senior management team, Goldman Sachs and BLG.

During the week of September 27 through October 2, 2009, Pan American scheduled meetings with Argentine governmental officials.
During this same period, Aquiline and Pan American's legal advisors continued to settle the form of representations and warranties in the
Support Agreement, the disclosure schedule of Aquiline, the title opinion and the form of Lock-Up Agreement.

On the afternoon of October 2, 2009 prior to 5:00 p.m. (Eastern time), Pan American provided notice to Aquiline under the Letter
Agreement that it had scheduled meetings with specified Argentine governmental officials and that such meetings were not able to be conducted
prior to October 2, 2009 for reasons outside of the control of Pan American, despite having undertaken reasonable efforts to do so. Accordingly,
the timing for the satisfaction of the conditions in the Letter Agreement was extended until October 16, 2009.

On October 5, 2009, Aquiline filed a letter with the Canadian securities regulators advising of the need to maintain the confidentiality of the
confidential material change report filed on September 25, 2009.

On October 5 and 6, 2009, members of Pan American's senior management team met with senior federal and provincial Argentine
governmental officials to discuss the potential acquisition of Aquiline.

During the week of October 5, 2009, Aquiline and Pan American's legal advisors continued to settle the form of representations and
warranties in the Support Agreement, the disclosure schedule of Aquiline, the title opinion and the form of Lock-Up Agreement.

On October 10, 2009, Pan American's board of directors met with and received presentations from Pan American's senior management,
financial advisor and legal advisors to consider the proposed acquisition by Pan American of Aquiline.

On October 13, 2009, Aquiline's Argentine counsel delivered to Pan American a title opinion in respect of the Navidad Project and certain
neighbouring joint venture properties also in the Province of Chubut.

On the morning of October 14, 2009 prior to the opening of trading on North American markets, the board of directors of Pan American
passed written consent resolutions approving the Support Agreement, the

55

95



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-80

Lock-Up Agreements and the form of Warrant Indenture. The parties then immediately proceeded to sign the Support Agreement and an
amendment to the confidentiality agreement between Pan American and Aquiline.

On the morning of October 14, 2009, prior to the opening of trading on the TSX, Pan American and Aquiline issued a joint press release
announcing Pan American's intention to make the Offers and the execution of the Support Agreement. An investor presentation by
Messrs. Burns and Henderson on the proposed transaction was webcast publicly later that morning.

As of October 27, 2009, Locked-Up Shareholders had delivered executed Lock-Up Agreements pursuant to which the Locked-Up
Shareholders have agreed to deposit all Aquiline Securities owned by the Locked-Up Shareholders comprising 6,447,096 Aquiline Shares and
1,758,333 Aquiline In-Money Options (as defined herein) assumed to be converted into Aquiline Shares prior to the expiry of the Mandatory
Extension (as defined herein), together representing approximately 9.79% of Aquiline Shares (on a partially-diluted basis), and 38,000 Aquiline
Warrants, to the Offers, subject to certain conditions, and not to withdraw such Aquiline Securities except in certain circumstances. In addition,
the Locked-Up Shareholders agreed to exchange all Aquiline Out-of-Money Options for Pan American Replacement Options.

4. Recommendation of the Aquiline Board; Support Agreement

The board of directors of Aquiline has unanimously determined that the Share Offer is fair to Aquiline Shareholders and is in the best
interests of Aquiline and unanimously recommends that Aquiline Shareholders accept the Share Offer and deposit their Aquiline Shares to the
Share Offer. In making its recommendation, the board of directors of Aquiline consulted with legal and financial advisors and considered a
number of factors, including those set out under "Recommendation of the Board of Directors" in the Directors' Circular which accompanies the
Offers to Purchase and Circular.

The board of directors of Aquiline has determined to not make a recommendation to any Aquiline Securityholders as to whether or not to
accept or reject any of the Warrant Offers or the Debenture Offer for the reasons set out in the Directors' Circular.

Aquiline Securityholders are urged to review carefully the Directors' Circular and, in particular, the factors considered by the board of
directors of Aquiline under the heading "Recommendations of the Board of Direct