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LEGAL_1:71571514.12



AMARILLO GOLD CORPORATION

Amarillo

January 27, 2022
Dear Shareholders of Amarillo Gold Corporation:

You are invited to attend the special meeting (the “Meeting”) of the shareholders (the “Amarillo
Shareholders”) of Amarillo Gold Corporation (“Amarillo”) to be held at 11:00 a.m. (Eastern time) on
March 1, 2022. In order to address potential issues arising from the unprecedented public health impact of
the novel coronavirus (COVID-19) pandemic, and to comply with applicable public health directives that
may be in force at the time of the Meeting as well as to limit and mitigate risks to the health and safety of
our communities, Amarillo Shareholders, employees, directors and other stakeholders, the Meeting will be
held in a virtual format, which will be conducted entirely online via live webcast online at
https://meetnow.global/MJ6JNWH. Amarillo Shareholders will not be able to physically attend the Meeting.
Amarillo Shareholders will have an equal opportunity to attend, ask questions and vote at the Meeting online
regardless of their geographic location. Inside this document, you will find important information and
instructions about how to participate in the Meeting.

THE ARRANGEMENT

As set out in the attached notice of meeting (the “Notice”), at the Meeting the Amarillo Shareholders will
be asked to consider and vote upon a proposed arrangement (the “Arrangement”), contemplated by the
arrangement agreement entered into between Amarillo, Hochschild Mining PLC (“Hochschild”), 1334940
B.C. Ltd. (the “Purchaser”), and Lavras Gold Corp. (“SpinCo”) on November 29, 2021 (the
“Arrangement Agreement”). Pursuant to the Arrangement, Amarillo Shareholders will receive, in respect
of each common share of Amarillo (an “Amarillo Share”) held:

U] $0.40 in cash from the Purchaser; and
. 1 common share (each a “SpinCo Share”) of SpinCo
(collectively, the “Consideration”).

SIGNIFICANT PREMIUM TO AMARILLO SHAREHOLDERS

The $0.40 offered for each Amarillo Share, based on the closing price of the Amarillo Shares on the TSX
Venture Exchange (“TSXV”) on November 29, 2021 (the last trading day prior to the announcement of the
Arrangement), represents a premium of approximately 74% based on the closing price of the Amarillo
Shares on the TSXV on November 29, 2021 and a premium of 66% to the volume weighted average price
of the Amarillo Shares on the TSXV over the 20 trading day period ending on November 29, 2021 of $0.24.

On completion of the Arrangement, Hochschild will hold Amarillo’s current interests in the Mara Rosa
Project (as defined herein) through its acquisition of all of the outstanding Amarillo Shares, and SpinCo
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will: (i) hold the Lavras do Sul Project (as defined herein), an advanced exploration gold project in Brazil;
(i1) hold a 2.0% net smelter revenue royalty on certain exploration properties outside the current Posse
resource at the Mara Rosa Project (the “SpinCo Royalty”); and (iii) be capitalized with approximately
$10,000,000 in cash, less the amount of any unbudgeted expenditures on the Lavras do Sul Project prior to
the completion of the Arrangement. A more detailed description of the Arrangement and SpinCo is set forth
in the attached Management Information Circular (the “Circular”).

On completion of the Arrangement, Amarillo Shareholders will own 100% of SpinCo, and Hochschild will
own 100% of Amarillo.

OTHER BENEFITS OF THE ARRANGEMENT TO AMARILLO SHAREHOLDERS

In reaching its conclusions and formulating its recommendation, the Board of Directors of Amarillo (the
“Amarillo Board”) consulted its legal and financial advisors and an independent committee of non-
management directors of Amarillo (the “Special Committee”). The Amarillo Board also reviewed a
significant amount of technical, financial and operational information relating to Amarillo and Hochschild
and considered a number of factors and reasons, including those listed below. The following is a summary
of the principal reasons for the unanimous determination of the Amarillo Board that the Arrangement is fair
to Amarillo Shareholders and is in the best interests of Amarillo and the recommendation of the Amarillo
Board that Amarillo Shareholders vote FOR the Arrangement Resolution (as defined herein):

e Significant Premium to Unaffected Market Price. The Consideration offered to Amarillo
Shareholders under the Arrangement represents a premium of approximately 74% to the closing
price of the Common Shares of $0.23 on the TSXV on November 29, 2021, the last trading day
prior to the announcement of the Arrangement, and a premium of approximately 66% to the volume
weighted average price of the Common Shares on the TSXV over the 20 trading day period ended
November 29, 2021 of $0.24. The Special Committee was of the view that the opportunity for
Shareholders to realize this premium outweighed Amarillo maintaining the status quo.

e Continued Exposure to Other Amarillo Assets. Amarillo Shareholders, through their ownership
of SpinCo Shares, will have continued exposure to the other Amarillo assets being transferred to
SpinCo, including the Butia Prospect (as defined herein), which forms part of the Lavras do Sul
Project, and the SpinCo Royalty.

o Significant Shareholder Support. All the directors and senior officers of Amarillo and the two
largest shareholders of Amarillo, Baccarat Trade Investments Limited and 2176423 Ontario Ltd.,
have entered into Support Agreements with Hochschild, in each case pursuant to which they have,
subject to the terms and conditions of such agreements, agreed, among other things, to vote all of
their Amarillo Shares in favour of the Arrangement Resolution. In the aggregate, the parties to
these agreements collectively own or control approximately 44% of the issued and outstanding
Amarillo Shares, on a non-diluted basis, as of the Record Date.

e Fairness Opinion. Research Capital Corporation was engaged by Amarillo as financial advisor to
Amarillo and the Special Committee and provided its opinion to the Amarillo Board and the Special
Committee to the effect that, as of November 29, 2021, and subject to the assumptions, limitations
and qualifications set out in the fairness opinion, the Consideration to be received by Amarillo
Shareholders under the Arrangement is fair, from a financial point of view, to Amarillo
Shareholders other than Hochschild.
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e No Financing or Due Diligence Condition. The Consideration to be paid pursuant to the
Arrangement will be entirely in cash and is not subject to financing or due diligence conditions.

e  Credibility of Hochschild. Hochschild’s commitment, creditworthiness and anticipated ability to
complete the Arrangement.

e Guarantee by Hochschild. The Purchaser’s obligations under the Arrangement Agreement are
unconditionally guaranteed by Hochschild.

e Alternatives to the Arrangement. Prior to entering into the Arrangement Agreement, Amarillo
regularly evaluated business and strategic opportunities with the objective of maximizing
shareholder value in a manner consistent with the best interests of Amarillo. As part of that process,
Amarillo entered into a number of confidentiality agreements with various mining companies over
the past several years to allow for preliminary discussions to occur regarding potential transactions
to maximize value for Amarillo Shareholders. The Amarillo Board assessed the current and
anticipated future opportunities and risks associated with the business, operations, assets, financial
performance, and condition of Amarillo should it continue as a standalone entity, including the
challenges faced by Amarillo in sourcing the capital required for its business and development
objectives on reasonable commercial terms, the lack of potential sources of such capital, and the
costs and expected significant dilution to Amarillo Shareholders that would likely result from
obtaining such capital. The Amarillo Board consulted with its legal and financial advisors and the
Special Committee, assessed the alternatives reasonably available to Amarillo and determined that
the Arrangement represents the best current prospect for maximizing value for Amarillo
Shareholders.

SUPPORT AGREEMENTS

All the directors and senior officers of Amarillo and the two largest shareholders of Amarillo, Baccarat
Trade Investments Limited and 2176423 Ontario Ltd., holding in aggregate approximately 44% of the issued
and outstanding Amarillo Shares as of the date hereof, have entered into voting support agreements
(“Support Agreements”) with Hochschild pursuant to which they have agreed, subject to the terms of those
agreements, to vote in favour of the Arrangement.

REQUIRED APPROVALS

To become effective, the resolution of the Arrangement (the “Arrangement Resolution”) must be approved
by at least 66%:% of the votes cast by Amarillo Shareholders present virtually or represented by proxy and
entitled to vote at the Meeting, voting together as a single class, which also satisfies the TSXV requirement
that the Arrangement be approved by Amarillo Shareholders without taking into account the votes of
Amarillo Optionholders. Completion of the Arrangement is also subject to the approval of shareholders of
Hochschild, as well as certain customary conditions, including the approval of the TSXV and the Supreme
Court of British Columbia (“Court”).

BOARD RECOMMENDATION

After careful consideration of the terms and conditions of the Arrangement, the recommendation of the
Special Committee and the opinion of Research Capital Corporation dated November 29, 2021, to the effect
that, as of such date, and subject to the assumptions, limitations and qualifications set out in such opinion,
the Consideration to be received by Amarillo Shareholders pursuant to the Arrangement is fair, from a
financial point of view, to Amarillo Shareholders, the Amarillo Board unanimously determined that the
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Arrangement is fair to Amarillo Shareholders and that the Arrangement is in the best interest of Amarillo.
The Amarillo Board unanimously recommends that Amarillo Shareholders vote FOR the
Arrangement. The attached Circular contains a detailed description of the reasons for the determinations
and recommendations of the Amarillo Board.

The attached Circular contains a detailed description of the Arrangement and includes certain other
information to assist you in considering the matters to be voted upon. You are urged to carefully consider
all of the information in the accompanying Circular. If you require assistance, you should consult your
financial, legal, or other professional advisors.

Your vote is important regardless of the number of Amarillo Shares you own. Please see “General Proxy
Information” in the attached Circular for detailed instructions regarding the various options for voting your
Amarillo Shares.

k sk ok ok ok

While certain matters, such as the timing of the receipt of Court approval for the Arrangement, are beyond
the control of Amarillo, if the Arrangement Resolution is passed by the requisite 66%:% of the votes cast by
Amarillo Shareholders present virtually or represented by proxy and entitled to vote at the Meeting, voting
together as a single class, it is anticipated that the Arrangement will be completed and become effective as
soon as practicable following receipt of the Final Order.

On behalf of Amarillo, our management team and the Amarillo Board, I would like to thank all Amarillo
Shareholders for their continuing support.

Sincerely,

(signed) “Mike Mutchler”

Mike Mutchler
President, Chief Executive Officer
and Director of Amarillo Gold Corporation
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Amarillo

AMARILLO GOLD CORPORATION

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that the special meeting (the “Meeting”) of the shareholders (the
“Amarillo Shareholders”) of Amarillo Gold Corporation (“Amarillo”) to be held at 11:00 a.m. (Eastern
time) on March 1, 2022, for the following purposes:

1. for Amarillo Shareholders to consider, a special resolution (the “Arrangement Resolution”), the
full text of which is set forth in Appendix A to the accompanying management information circular
(the “Circular”), to approve a statutory plan of arrangement (the “Arrangement”) involving
Amarillo, Hochschild Mining PLC (“Hochschild”), 1334940 B.C. Ltd. (the “Purchaser”) and
Lavras Gold Corp. (“SpinCo”’) and Amarillo Shareholders under Division 5 of Part 9 of the
Business Corporations Act (British Columbia) (“BCA”) whereby, among other things, the
Purchaser will acquire all of the issued and outstanding common shares of Amarillo, following the
transfer of certain assets and liabilities of Amarillo to SpinCo, all as more particularly described in
the Circular;

2. to consider and, if thought fit, to pass, with or without variation, an ordinary resolution of the
disinterested Amarillo Shareholders (the “Omnibus Plan Resolution”) approving the new
omnibus equity incentive plan (the “SpinCo Omnibus Plan”) of SpinCo, the full text of which is
set out in Appendix F of the Circular, as more particularly described in the accompanying Circular;
and

3. to transact such further or other business as may properly come before the Meeting or any
adjournment or postponement thereof.

The Circular provides additional information relating to the matters to be addressed at the Meeting,
including the Arrangement, and is deemed to form part of this Notice of Meeting.

The record date for the determination of Amarillo Shareholders entitled to receive notice of and to vote at
the Meeting is January 19, 2022 (the “Record Date’’). Only Amarillo Shareholders whose names have been
entered in the register of Amarillo Shareholders as of the close of business on the Record Date will be
entitled to receive notice of and to vote at the Meeting.

Registered Amarillo Shareholders as of the Record Date are entitled to vote at the Meeting either virtually
or by proxy. Registered Amarillo Shareholders who are unable to attend the Meeting virtually are
encouraged to read, complete, sign, date, and return the enclosed form of proxy in accordance with the
instructions set out in the proxy and in the Circular.

In order to be valid for use at the Meeting, proxies must be received by Computershare Investor Services
Inc., at its office at 100 University Avenue 8" Floor, Toronto, Ontario M5J 2Y 1, or by fax numbers: 1-866-
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249-7775 (toll-free in North America) or 1-416-263-9524 (outside North America), at least 48 hours
(excluding Saturdays, Sundays, and holidays) prior to the time of the Meeting or any adjournment or
postponement thereof. The time limit for the deposit of proxies may be waived or extended by the
Chairperson of the Meeting at his or her discretion without notice.

Non-registered Amarillo Shareholders should refer to the section in the Circular entitled “General Proxy
Information — Non-Registered Holders” for information on how to vote their Amarillo Shares. Non-
registered Amarillo Shareholders who do not complete and return the materials in accordance with
such instructions may lose the right to vote at the Meeting.

Registered Amarillo Shareholders have the right to dissent with respect to the Arrangement Resolution and,
if the Arrangement Resolution becomes effective, to be paid the fair value of their Amarillo Shares in
accordance with Division 2 of Part 8 of the BCA, as modified by the Plan of Arrangement and the Interim
Order. An Amarillo Shareholder’s right to dissent is more particularly described in the Circular and the
BCA is set forth in Appendix H to the Circular. Please refer to the Circular under the heading “Dissent
Rights” for a description of the right to dissent in respect of the Arrangement Resolution.

Failure to strictly comply with the requirements set forth in Division 2 of Part 8 of the BCA, as modified by
Article 3 of the Plan of Arrangement, and the Interim Order, with respect to the Arrangement may result in
the loss of any right to dissent. Persons who are beneficial owners of Amarillo Shares registered in the name
of a broker, custodian, nominee, or other intermediary who wish to dissent should be aware that only
registered Amarillo Shareholders are entitled to dissent. Accordingly, a beneficial owner of Amarillo Shares
desiring to exercise the right to dissent must arrange for the Amarillo Shares beneficially owned by such
holder to be registered in such holder’s name prior to the time the written objection to the Arrangement
Resolution is required to be received by Amarillo or, alternatively, make arrangements for the registered
Amarillo Shareholders of the Amarillo Shares beneficially owned by such holder to dissent on behalf of the
holder.

DATED at Vancouver, British Columbia this 27" day of January, 2022.
BY ORDER OF THE BOARD OF DIRECTORS OF
AMARILLO GOLD CORPORATION

(signed) “Mike Mutchler”

Mike Mutchler
President, Chief Executive Officer
and Director of Amarillo Gold Corporation
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GLOSSARY OF TERMS
The following terms used in the Circular have the meanings set forth below.
“Acquisition Property” means the Mara Rosa Project.

“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement
and other than any transaction between Amarillo and/or one or more of its wholly-owned subsidiaries, any
written or oral offer, proposal, inquiry, or expression of interest from any person or group of persons other
than the Purchaser or Hochschild (or an affiliate of the Purchaser or Hochschild or any person acting jointly
or in concert with the Purchaser or Hochschild or any affiliate of the Purchaser or Hochschild) relating to,
in each case whether in a single transaction or a series of related transactions: (i) any direct or indirect sale
or disposition (or any alliance, joint venture, lease, license, long-term supply agreement, or other
arrangement having a similar economic effect as a sale or disposition) of assets (including shares of any
subsidiary of Amarillo) of Amarillo or any of its subsidiaries representing 20% or more of the consolidated
assets or contributing 20% or more of the consolidated annual revenue of Amarillo and its subsidiaries; (ii)
any direct or indirect acquisition, purchase, take-over bid, tender offer, exchange offer, treasury issuance,
or other transaction that, if consummated, would result in such person or group of persons beneficially
owning 20% or more of any class of voting or equity securities of Amarillo or any of its subsidiaries (or
securities convertible into or exchangeable for such voting or equity securities) then outstanding; (iii) any
plan of arrangement, merger, amalgamation, consolidation, share exchange, business combination,
reorganization, recapitalization, liquidation, dissolution, or winding-up involving Amarillo or any of its
subsidiaries; or (iv) any other transaction or series of transactions involving Amarillo or any of its
subsidiaries that would have a similar effect as the foregoing.

“Affected Securityholders” means, collectively, Amarillo Shareholders and the holders of Amarillo
Options.

“affiliate” means, with respect to any person, any other person which directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control with, such Person. For the
purposes of this definition and the definition of “subsidiary”, “comntrol” (including with correlative
meanings, the terms “controlled by” and “under common control with”), as applied to any person, means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of that person, whether through the ownership of voting securities, by contract or otherwise.

“allowable capital loss” has the meaning attributed thereto under the following heading in this Circular:
“Certain Canadian Federal Income Tax Considerations — Holders Resident in Canada — Taxation of Capital

Gains and Capital Losses”.

“Amalco” has the meaning attributed thereto under the following heading in the Circular: “The Arrangement
— Principal Steps of the Arrangement”.

“Amalgamation” has the meaning attributed thereto under the following heading in the Circular: “The
Arrangement — Principal Steps of the Arrangement”.

“Amarillo” means Amarillo Gold Corporation, a corporation organized under the laws of the Province of
British Columbia.
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“Amarillo Annual Financial Statements” means the audited consolidated financial statements of Amarillo
as at, and for the years ended, December 31, 2020, and December 31, 2019 including the notes thereto.

“Amarillo MD&A” means Amarillo’s management discussion and analysis for the year ended December
31, 2020 filed on SEDAR.

“Amarillo Assets” means (i) all right, title, interest and benefit in and to the assets of Amarillo (other than
the SpinCo Assets) and (ii) all Tax assets of Amarillo.

“Amarillo Board” means the board of directors of Amarillo.
“Amarillo Budget” means the consolidated operating budget of Amarillo and its subsidiaries from October
1, 2021 until April 30, 2022, as set forth in Section 1.1(a) of the Amarillo Disclosure Letter, as may be

amended from time to time by the agreement of Amarillo and the Purchaser.

“Amarillo Contractor” means an independent contractor or consultant who provides services to Amarillo
or any of its subsidiaries.

“Amarillo Disclosure Letter” means the disclosure letter dated November 29, 2021, and all schedules,
exhibits and appendices thereto, delivered by Amarillo to Hochschild and the Purchaser with the
Arrangement Agreement.

“Amarillo Employees” means the officers and employees of Amarillo and its subsidiaries.

“Amarillo Filings” means all documents filed by or on behalf of Amarillo on SEDAR since January 1,
2019.

“Amarillo Interim Financial Statements” means the unaudited condensed interim financial statements of
Amarillo for the nine months ended September 30, 2021 and September 30, 2020, including the notes

thereto.

“Amarillo Option Plan” means Amarillo’s Rolling Stock Option Plan adopted on September 25, 2019 and
re-approved on October 1, 2020.

“Amarillo Optionholder” means a holder of one or more Amarillo Options.

“Amarillo Options” means options to acquire Amarillo Shares granted pursuant to the Amarillo Option
Plan.

“Amarillo Properties” means, collectively, the Acquisition Property and the SpinCo Properties.

“Amarillo Related Party” means Amarillo, its subsidiaries and each of their respective shareholders (other
than Hochschild and its affiliates), partners, members, directors, officers, employees and agents.

“Amarillo Shareholder Approval” means the requisite approval of the Arrangement Resolution by at least
66%:% of the votes cast on the Arrangement Resolution by the Amarillo Shareholders present virtually or

represented by proxy and entitled to vote at the Meeting, voting together as a single class.

“Amarillo Shareholders” means the shareholders of Amarillo.
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“Amarillo Shares” means the common shares in the capital of Amarillo.

“Amarillo’s Constating Documents” means the notice of articles and articles of Amarillo and all
amendments thereto.

“AMB” means Amarillo Minera¢ao do Brasil Ltda.

“Arrangement” means an arrangement under Division 5 of Part 9 of the BCA on the terms and subject to
the conditions set out in the Plan of Arrangement, subject to any amendments or variations to the Plan of
Arrangement made in accordance with the terms of the Arrangement Agreement and the Plan of
Arrangement or made at the direction of the Court in the Final Order with the prior written consent of
Amarillo and the Purchaser, each acting reasonably.

“Arrangement Agreement” means the arrangement agreement dated November 29, 2021 between
Amarillo and Hochschild (including the Schedules attached thereto) as the same may be amended,

supplemented, restated, or otherwise modified from time to time in accordance with the terms thereof.

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be
considered and, if thought fit, passed at the Meeting, substantially in the form set out in Appendix A.

“associate” has the meanings respectively attributed thereto under Securities Laws.
“Audit Committee” means the audit committee of Amarillo.

“Authorization” means, with respect to any person, any order, permit, approval, consent, waiver,
registration, licence, or similar authorization of any Governmental Entity have jurisdiction over the person.

“BCA” means the Business Corporations Act, S.B.C. 2002, c. 57.

“Business Day” means any day of the year, other than a Saturday, Sunday or any other day on which major
banks are closed for business in Toronto, Ontario, London, England or Vancouver, British Columbia.

“Butia Technical Report” means the the technical report titled “NI 43-101 Technical Report Mineral
Resource for Butia Gold Prospect”, dated January 25, 2022 and prepared for SpinCo by VMG Consultoria
and Volodymyr Myadzel, MAIG, MAIG #3974, PhD and Frank Richard Baker, B.Met, MMet, MIMMM,
MAusIMM.

“Canada-US Tax Treaty” has the meaning attributed thereto under the following heading in this Circular:
“Certain Canadian Federal Income Tax Considerations — Holders Not Resident in Canada — Dividends on
Amarillo Shares or SpinCo Shares”.

“Cash Consideration” means $0.40 in cash for each Amarillo Share.

“Cash-Out Option” means an Amarillo Option (other than an Exercised Option) in respect of which the
exercise price payable under such Amarillo Option by the holder thereof to acquire each Share underlying

such Amarillo Option is not greater than the Cash Consideration.

“Cancelled Option” means an Amarillo Option (other than an Exercised Option) that is not a Cash-Out
Option.
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“Change in Recommendation” has the meaning attributed thereto in this Circular under the heading
“Transaction Agreements — Arrangement Agreement”.

“CIM” means the Canadian Institute of Mining, Metallurgy and Petroleum.

“Circular” means this notice of Meeting and accompanying management information circular, including
all schedules, appendices and exhibit to, and information incorporated by reference in, such management
information circular, to be sent to Affected Securityholders in connection with the Meeting, as amended,
supplemented or otherwise modified from time to time in accordance with the terms of the Arrangement

Agreement.

“Change in Parent Recommendation” has the meaning attributed thereto under the following heading in
this Circular: “Transaction Agreements — Arrangement Agreement”.

“Class A Shareholder” means a holder of Amarillo Class A Shares.

“Class A Shares” has the meaning attributed thereto under the following heading in this Circular: “The
Arrangement — Principal Steps of the Arrangement”.

“Closing” has the meaning ascribed thereto in the Arrangement Agreement.
“Code” means the United States Internal Revenue Code of 1986, as amended.

“Code of Ethics” has the meaning attributed thereto under the following heading in Appendix E of this
Circular: “Corporate Governance — Ethical Business Conduct”.

“Company Assets” has the meaning ascribed thereto in the Arrangement Agreement.

“Company Breach” has the meaning attributed thereto under the following heading in this Circular:
“Transaction Agreements — Arrangement Agreement”.

“Compensation Committee” means the Compensation and Nominating Committee of the Amarillo Board.
“Computershare” means Computershare Investor Services Inc.

“Consideration” means the consideration to be paid or delivered pursuant to the Plan of Arrangement
consisting, in respect of each Amarillo Share that is issued and outstanding immediately prior to the
Effective Time, of the sum of (i) the Cash Consideration, and (ii) the SpinCo Share Consideration.
“Contract” means, with respect to Amarillo or any of its subsidiaries, any agreement, arrangement,
commitment, understanding, engagement, contract, franchise, licence, lease, obligation, undertaking or joint
venture, partnership, note, instrument, or other right or obligation, whether written or oral, to which Amarillo
or any of its subsidiaries is a party or by which Amarillo or any of its subsidiaries is bound or affected or to

which any of their respective properties or assets is subject.

“Controlling Individual” has the meaning attributed thereto under the following heading in this Circular:
“FEligibility for Investment”.

“Court” means the Supreme Court of British Columbia.
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“CRA” means the Canada Revenue Agency.

“Depositary” means Computershare Investor Services Inc. or such other person as Amarillo may appoint
to act as depositary in relation to the Arrangement, with the approval of the Purchaser, acting reasonably.

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of
Arrangement.

“Dissenting Amarillo Shareholder” means a Registered Holder who duly and validly exercises Dissent
Rights in strict compliance with the Dissent Rights and who has not withdrawn or been deemed to have
withdrawn such Dissent Rights.

“Dissenting Shares” means Amarillo Shares held by a Dissenting Amarillo Shareholder and in respect of
which the Dissenting Amarillo Shareholder has validly exercised the Dissent Rights.

“DPSPs” has the meaning attributed thereto under the following heading in this Circular: “Eligibility for
Investment”.

“DRS Statement” means a direct registration statement issued by a depositary evidencing the securities
held by an Amarillo Shareholder in book-based form in licu of a physical share certificate.

“Effective Date” has the meaning ascribed thereto in the Arrangement Agreement.
“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement.

“Eligible Institution” means a Canadian Schedule I Chartered Bank, a member of the Securities Transfer
Agents Medallion Program (STAMP), a member of the Stock Exchanges Medallion Program (SEMP) or a
member of the New York Stock Exchange Inc. Medallion Signature Program (MSP).

“Employee Agreement” means any employment, compensation, severance, retention, termination or
change of control Contract by and between Amarillo or any of its subsidiaries and any Amarillo Employee,
former Amarillo Employee or director or former director of Amarillo or any of its subsidiaries.

“Employee Plans” means all health, welfare, supplemental unemployment benefit, vacation, bonus,
retention, change of control, profit sharing, fringe benefit, commissions, termination payments, severance,
option, stock appreciation, savings, insurance, incentive, compensation, deferred compensation, share
purchase, share compensation, disability, pension or supplemental retirement plans and other compensation
or benefit plans, agreements or arrangements for the benefit of any director or former director of Amarillo
or any of its subsidiaries, Amarillo Contractor or former Amarillo Contractor, and/or any Amarillo
Employee or former Amarillo Employee, which are maintained by or binding upon the Amarillo or any of
its subsidiaries or pursuant to which Amarillo or any of its subsidiaries has any liability or is required to
contribute to, whether funded or unfunded, insured or self-insured, registered or unregistered, written or
oral, or in respect of which Amarillo or any of its subsidiaries has any actual or potential liability, other than
plans maintained by a Governmental Entity.

“Encumbrance” means any mortgage, hypothec, pledge, assignment, charge, lien, claim, security interest,
adverse interest, other third person interest or encumbrance of any kind, whether contingent or absolute, and
any agreement, option, right or privilege (whether by law, contract or otherwise) capable of becoming any
of the foregoing.
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“Exercised Option” means an Amarillo Option for which an Optionholder has, prior to the Effective Time,
(1) executed and delivered to Amarillo an applicable exercise form, (ii) paid to Amarillo the aggregate
exercise price payable under such Option, and (iii) paid to Amarillo all withholding taxes and any other
applicable source deductions that will arise in respect of the exercise of such Option, but excluding for
greater certainty an Option for which a Share has been issued to its Optionholder prior to the Effective Time.

“Fairness Opinion” means the opinion of the Financial Advisor to the effect that, as of the date of such
opinion and based on and subject to the limitations, qualifications and assumptions set forth therein, the
consideration to be received by Amarillo Shareholders (other than Hochschild) pursuant to the Arrangement
is fair, from a financial point of view, to such holders.

“FCA” means the United Kingdom Financial Conduct Authority.

“Final Order” means the final order of the Court pursuant to section 291(4) of the BCA, in a form
acceptable to Amarillo and the Purchaser, each acting reasonably, approving the Arrangement, as such order
may be amended by the Court (with the consent of both Amarillo and the Purchaser, each acting reasonably)
at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as
affirmed or as amended (provided that any such amendment is acceptable to both Amarillo and the
Purchaser, each acting reasonably) on appeal.

“Financial Advisor” means Research Capital Corporation.

“Former Amarillo Shareholder” means, at and following the Effective Time, the Amarillo Shareholders
immediately prior to the Effective Time.

“Funding Loan” means a non-interest bearing demand loan from the Purchaser to Amarillo in an amount
equal to the additional funds required by Amarillo to effect the step in Section 2.4(e) of the Plan of
Arrangement (including any required withholding tax or other applicable source deductions in connection
therewith).

“Governmental Entity” means: (i) any international, multinational, national, federal, provincial, state,
regional, municipal, local or other government, governmental or public department, central bank, court,
tribunal, commission, commissioner, board, bureau, minister, ministry, governor in council, cabinet, agency
or instrumentality, in Canada or otherwise; (ii) any subdivision or authority of any of the above; (iii) any
quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or
for the account of any of the foregoing; (iv) any arbitrator or arbitration tribunal; (v) any Securities
Authority; or (vi) any stock exchange including the TSXV.

“Guidelines” has the meaning attributed thereto under the following heading in Appendix E of this Circular:
“Information Concerning SpinCo — Corporate Governance”.

“Holder” has the meaning attributed thereto under the following heading in this Circular: “Certain
Canadian Federal Income Tax Considerations — Amarillo Shareholders”.

“Hochschild” means Hochschild Mining PLC, a corporation organized under the laws of England and
Wales.

“Hochschild Board” means the board of directors of Hochschild.

“Hochschild Board Recommendation” has the meaning attributed thereto in the Arrangement Agreement.
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“Hochschild Shareholder Approval” means the approval of the Hochschild Shareholders who vote at the
Hochschild Shareholder Meeting by the requisite majority in favour of the resolution required to implement
the transaction contemplated by the Arrangement.

“Hochschild Shareholder Meeting” means the extraordinary general meeting of Hochschild Shareholders,
including any adjournment or postponement of such extraordinary general meeting in accordance with the
terms of the Arrangement Agreement, to be called and held for the purpose of seeking the Hochschild
Shareholder Approval.

“Hochschild Shareholders” means the registered or beneficial holders of Hochschild Shares, as the context
requires.

“Hochschild Shares” means the ordinary shares of Hochschild as presently constituted.

“Hochschild’s Constating Documents” means Hochschild’s articles of association, and all amendments to
such articles or by-laws.

“IFRS” means International Financial Reporting Standards as incorporated in the Chartered Professional
Accountants of Canada Handbook, at the relevant time applied on a consistent basis.

“Indebtedness” means of any person means all obligations of such person: (i) for money borrowed, whether
or not evidenced by bonds, debentures, notes or other similar instruments (including obligations to
reimburse any other person under any letter of credit, banker’s acceptance, performance bond, surety bond
or related reimbursement agreement, whether such instruments have been drawn or realized upon or not);
(ii) relating to any lease that is classified as a capital lease liability on the balance sheet of such person in
accordance with IFRS (including for certainty any sale and leaseback transaction, whether or not included
as a liability on the balance sheet of such person); (iii) for amounts owing or due under any interest rate,
foreign currency, or commodity, metals or other price protection agreement, derivative instrument, “swap”
agreement, hedge or similar agreement (valued on a mark-to-market value basis); (iv) in respect of the
deferred purchase price of property, assets or services; (v) to guarantee or be liable for obligations of the
types described in clauses (i), (ii), (iii) or (iv), of any other person; and (vi) for any accrued interest,
prepayment premium or penalty or other costs, fees or expenses related to any of the foregoing.

“Indemnified Party” has the meaning attributed thereto under the following heading in Appendix E of this
Circular: “Information Concerning SpinCo — Available Funds and Principal Purposes — Principal
Purposes”.

“Initial SpinCo Share” means one SpinCo Share issued to Amarillo at a price of $1.00.

“Interim Order” means the interim order of the Court pursuant to Section 291(2) of the BCA, to be issued
following the application therefor contemplated by Section 2.2 of the Arrangement Agreement, in a form
acceptable to Amarillo and the Purchaser, each acting reasonably, providing for, among other things, the
calling and holding of the Meeting, as such order may be amended, supplemented or varied by the Court
with the consent of Amarillo and the Purchaser, each acting reasonably.

“Lavras do Sul Option Agreement” means, collectively, the option agreements and the asset purchase

agreement in respect of the Lavras do Sul Project entered into by Amarillo and Amarillo’s subsidiary,
Amarillo Minerag@o do Brasil Ltda., as applicable.
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“Lavras do Sul Project” means the gold project in southern Brazil in the state of Rio Grande do Sul near
to the town of Lavras do Sul, and known as the “Lavras do Sul Project”.

“Law” means, with respect to any person, any and all applicable statute, law, constitution, treaty,
convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling, decision or other
similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a
Governmental Entity that is binding upon or applicable to such person or its business, undertaking, property
or securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of
any Governmental Entity, in each case as amended unless expressly specified otherwise.

“LDS” means LDS Minera¢ao do Brasil Ltda.

“Letter of Transmittal” means the letter of transmittal sent by Amarillo to Amarillo Shareholders for use
in connection with the Arrangement, providing for the delivery of certificates representing Amarillo Shares
to the Depositary.

“Lien” means any mortgage, charge, pledge, encumbrance, statutory or deemed trust, hypothec, security
interest, prior claim, right of first refusal or first offer, occupancy right, covenant, contractual right of set-
off, right of distraint, assignment, lien (statutory or otherwise), defect of title, restriction, adverse right or
claim, third party interest or other encumbrance of any kind, in each case, whether contingent or absolute.

“Listing Rules” means the listing rules made by the FCA, as from time to time amended.

“Locked-Up Shareholders” means, collectively, (i) the officers and directors of Amarillo who have entered
into Support Agreements; (ii) Baccarat Trade Investments Limited; and (iii) 2176423 Ontario Ltd.

“LSE” means the London Stock Exchange.

“Majority Voting Policy” means the policy adopted by the Amarillo Board governing the election of
directors to the Amarillo Board.

“Mara Rosa Project” means the gold project located in Goias state, central Brazil, approximately 6
kilometres north of the town of Mara Rosa, and also generally known and referred to as the “Mara Rosa
Project, “Posse Deposit” or the “Posse Gold Project”.

“Matching Period” has the meaning attributed thereto under the following heading in this Circular:
“Transaction Agreements — Arrangement Agreement — Non-Solicitation Covenants”.

“Material Adverse Effect” means any result, fact, change, event, occurrence, effect, circumstance or
development that, individually or in the aggregate with other such results, facts, changes, events,
occurrences, effects, circumstances or developments, has, has had or would reasonably be expected to have,
a material and adverse effect on (x) the business, assets, liabilities (including any contingent liabilities),
results of operations, obligations (whether absolute, accrued, conditional or otherwise) or condition
(financial or otherwise) of Amarillo and its subsidiaries, taken as a whole, or (y) the Amarillo Assets,
including with respect to any underlying properties, operations or assets, or (z) the ability of Amarillo to
perform its obligations hereunder and consummate the transactions contemplated hereby; provided,
however, that “Material Adverse Effect” shall not include any result, fact, change, event, occurrence or
development, arising out of, resulting from or attributable to: (i) conditions or effects that generally affect
the global mining industry; (ii) any regional, national or international economic, financial, banking,
inflationary, capital, regulatory, social, political, labour or market conditions (including the outbreak or
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escalation of hostilities, acts of war (declared or undeclared), sabotage or acts of terrorism) (including
changes therein); (iii) any earthquakes, floods, hurricanes, or other natural disasters or acts of God; (iv)
pandemics (including COVID-19 or derivatives), epidemics, national health emergencies, forced
quarantines, lockdowns or similar events; (v) changes in interest, currency or exchange rates or the price of
any commodity, security or market index; (vi) changes in Laws or IFRS or authoritative interpretations
thereof; (vii) any change in the market price or trading volume of any securities of Amarillo (it being
understood that the causes underlying such change in market price or trading volume may be taken into
account in determining whether a Material Adverse Effect has occurred); (viii) the execution,
announcement, pendency or performance of the Arrangement Agreement or consummation of the
Arrangement; (ix) the failure of Amarillo to meet any internal, published or public projections, forecasts,
guidance or estimates, including without limitation of revenues, earnings or cash flows (it being understood
that the causes underlying such failure may be taken into account in determining whether a Material Adverse
Effect has occurred); or (x) any matter that has been disclosed in the Amarillo Filings or in the Amarillo
Disclosure Letter, except, in the case of each of clauses (i), (ii), (iii), (iv), (v) and (vi), to the extent such
change, event, occurrence, circumstance or development has a disproportionate effect on Amarillo and its
subsidiaries, taken as a whole, compared to other participants in the gold mining industry and provided
further, however, that references in certain sections of the Arrangement Agreement to dollar amounts are
not intended to be, and shall not be deemed to be, illustrative or interpretive for purposes of determining
whether a Material Adverse Effect has occurred.

“Material Contract” means the Royalty Agreements and any other Contract: (i) that if terminated or
modified or if it ceased to be in effect, would reasonably be expected to have a Material Adverse Effect; (ii)
that is a partnership agreement, limited liability company agreement, joint venture agreement or similar
agreement or arrangement, relating to the formation, creation or operation of any partnership, limited
liability company or joint venture in which Amarillo or any of its subsidiaries is a partner, member or joint
venturer (or other participant); (iii) under which indebtedness for borrowed money in excess of $250,000 is
or may become outstanding; (iv) under which a supplier, consultant, independent contractor or other
counterparty of Amarillo or its subsidiaries received payments from Amarillo and its subsidiaries in excess
of $100,000 for the fiscal year ended December 31, 2020 or which obligates Amarillo or subsidiary to pay
such person in excess of $100,000 for the remaining term of the Contract; (v) providing for the purchase,
sale or exchange of, or option to purchase, sell or exchange, any property or asset where the purchase or
sale price or agreed value or fair market value of such property or asset exceeds $100,000; (vi) that contains
exclusivity or non-solicitation obligations of Amarillo or any of its subsidiaries; (vii) between Amarillo and
any Amarillo Related Party; (viii) that provides for rights of indemnification to any director, officer or
employee of Amarillo or any of its subsidiaries; (ix) providing for any change of control payments (or other
payment that would be triggered by the transactions contemplated herein) to any director, officer, Amarillo
Employee or former Amarillo Employee or Amarillo Contractor or former Amarillo Contractor or agent of
Amarillo or any of its subsidiaries or to any other person; (x) that relates to the purchase or sale of gold or
any other metal or mineral; or (xi) that limits or restricts (A) the ability of Amarillo or any subsidiary to
engage in any line of business or carry on business in any geographic area, or (B) the scope of persons to
whom Amarillo or any of its subsidiaries may carry on business or otherwise transact with; or (xii) that is
otherwise material to Amarillo and its subsidiaries taken as a whole.

“material fact” has the meaning attributed to such term under Securities Laws.
“Meeting” means the special meeting of Shareholders, including any adjournment or postponement thereof
in accordance with the terms of the Arrangement Agreement, to be called and held in accordance with the

Interim Order to consider the Arrangement Resolution and for any other purpose as may be set out in this
Circular and agreed to in writing by the Purchaser.
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“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions.

“misrepresentation” means an untrue statement of a material fact or an omission to state a material fact
required or necessary to make the statements contained therein not misleading in light of the circumstances
in which they are made.

“MNP” means MNP LLP, Chartered Professional Accountants.

“Named Executive Officers” has the meaning attributed thereto under the following heading in Appendix
E of this Circular: “Executive Compensation”.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral Projects.

“NI 52-109” means National Instrument 52-109 — Certification of Disclosure in Issuers’ Annual and Interim
Filings.

“NI 52-110” means National Instrument 52-110 — Audit Committees.
“NI 58-101" means National Instrument 58-101 — Disclosure of Corporate Governance Practices.
“Non-Registered Holder” means an Amarillo Shareholder who is not a Registered Holder.

“Non-Resident Holder” has the meaning attributed thereto under the following heading in this Circular:
“Certain Canadian Federal Income Tax Considerations — Shareholders — Holders Not Resident in Canada”.

“Notice of Dissent” means a notice of dissent duly and validly given by a Registered Holder exercising
Dissent Rights as contemplated in the Interim Order.

“Order” means any order, writ, judgment, temporary, preliminary or permanent injunction, decree, ruling,
stipulation, determination, or award made by, or entered into by or with, any Governmental Entity.

“Ordinary Course” means, with respect to an action taken by Amarillo or any of its subsidiaries, that such
action is consistent with the past practices of Amarillo or its subsidiaries, as applicable, and is taken in the
ordinary course of the normal day to day operations of the business of Amarillo and its subsidiaries.
“Outside Date” means April 30, 2022.

“Parent Shareholder Meeting” has the meaning attributed thereto in the Arrangement Agreement.

“Parties” means, collectively, Amarillo, SpinCo, Hochschild, the Purchaser and “Party” means either one
of them.

“Permitted Liens” means, as of any particular time and in respect of Amarillo and any of its subsidiaries,
each of the following Liens:

(a) Liens for Taxes which are not delinquent or that are being contested in good faith by appropriate
proceedings, and that have been adequately reserved on Amarillo’s or its subsidiary’s financial
statements in accordance with IFRS, provided that if such Liens or Taxes are being contested, the
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payment has been made so that the contest of such Liens or Taxes does not subject the property or
Amarillo or its Subsidiary to interest, penalty or forfeiture;

(b) the right reserved to or vested in any Governmental Entity by any statutory provision or by the
terms of any lease, license, franchise, grant or Authorization of Amarillo or any of its subsidiaries,
to terminate any such lease, license, franchise, grant or Authorization, or to require annual or other
payments as a condition of their continuance;

(c) easements, rights-of-way, encroachments, restrictions, covenants, conditions and other similar
matters that, individually or in the aggregate, do not materially and adversely impact Amarillo’s
and its subsidiaries’ current or contemplated use, occupancy, utility or value of the applicable real

properly;

(d) Liens disclosed in the Amarillo Filings;

(e) any conditions that reasonably would be expected to be shown by a current survey or public search;
and
® Liens listed in Section 1.1(b) of the Amarillo Disclosure Letter.

“person” includes any individual, partnership, association, body corporate, company, corporation,
organization, trust, estate, trustee, executor, administrator, legal representative, government (including a
Governmental Entity), syndicate or other entity, whether or not having legal status.

“Plan of Arrangement” means the plan of arrangement substantially in the form set out in Appendix B
hereto, subject to any amendments or variations to such plan made in accordance with the Arrangement
Agreement and the Plan of Arrangement or made at the direction of the Court in the Final Order with the
prior written consent of Amarillo and the Purchaser, each acting reasonably.

“Posse Gold Project” means Amarillo’s development stage gold project located on its Mara Rosa property
in the State of Goias, Brazil.

“Purchaser” means 1334940 B.C. Ltd., a corporation incorporated under the laws of British Columbia.
“Purchaser Common Shares” means the common shares in capital of the Purchaser.

“Purchaser Reimbursement Event” has the meaning attributed thereto in the Arrangement Agreement.
“Purchaser Reimbursement Payment” has the meaning attributed thereto in the Arrangement Agreement.

“Pre-Acquisition Reorganization” has the meaning attributed thereto under the following heading in this
Circular: “Transaction Agreements — Arrangement Agreement’”.

“QEF” has the meaning attributed thereto under the following heading in this Circular: “Certain United
States Federal Income Tax Considerations — Passive Foreign Investment Company Considerations —
Qualified Electing Fund Election”.

“Record Date” means January 19, 2022.

“Registered Holder” means a registered holder of Amarillo Shares.

-11 -

LEGAL_1:71571514.12



“Registered Plan” has the meaning attributed thereto under the following heading in this Circular:
“FEligibility for Investment”.

“Regulation S” means Regulation S under the U.S. Securities Act.

“Regulatory Approvals” means any consent, waiver, permit, exemption, review, order, decision or
approval of, or any registration and filing with, any Governmental Entity, or the expiry, waiver or
termination of any waiting period imposed by Law or a Governmental Entity, in each case in connection
with the Arrangement and including, without limitation, those required by the TSXV.

“Representatives” means, in respect of any Person, such Person’s affiliates and such Persons’ and its
affiliates’ respective directors, officers, employees, agents, investment bankers, attorneys, accountants,

financing sources or potential financing sources, accountants or other advisors or representatives.

“Resident Holder” has the meaning attributed thereto under the following heading in this Circular:
“Certain Canadian Federal Income Tax Considerations — Holders Resident in Canada”.

“Reverse Break Fee” means the amount of $2,500,000 payable by Hochschild to Amarillo in certain
circumstances, as set out in the Arrangement Agreement.

“Royalty Agreements” means the royalty agreements listed in Section 1.1(d) of the Amarillo Disclosure
Letter.

“Rule 144” means Rule 144 under the U.S. Securities Act.
“SEC” means the United States Securities and Exchange Commission.

“Section 3(a)(10) Exemption” means the exemption from the registration requirements of the U.S.
Securities Act pursuant to Section 3(a)(10) of the U.S. Securities Act.

“Securities Laws” means the Securities Act (Ontario), all other applicable securities Laws of a province,
territory or state, together with the rules and regulations and published policies thereunder, now in effect
and as they may be promulgated from time to time, and includes the rules and policies of the TSXV.

“SEDAR” means System for Electronic Document Analysis and Retrieval.

“Special Committee” means the independent committee of the Amarillo Board (within the meaning of MI
61-101).

“SpinCo” means Lavras Gold Corp., a corporation organized under the laws of the Province of British
Columbia that will hold the SpinCo Assets and SpinCo Liabilities following completion of the SpinCo
Transactions.

“SpinCo Assets” has the meaning ascribed thereto in the SpinCo Contribution Agreement.

“SpinCo Audit Committee” means the proposed Audit Committee of the SpinCo Board.

“SpinCo Awards” means, individually or collectively, a grant under the SpinCo Omnibus Plan of SpinCo

Options, SpinCo Deferred Share Units, SpinCo Restricted Share Units, SpinCo Performance Shares, SpinCo
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Performance Units or SpinCo Share-Based Awards, in each case subject to the terms of the SpinCo Omnibus
Plan.

“SpinCo Board” means the board of directors of SpinCo.

“SpinCo Compensation Committee” means the proposed Compensation and Nominating Committee of
the SpinCo Board.

“SpinCo Contribution Agreement” means the agreement to be entered on the Effective Date between
Amarillo, AMB, LDS and SpinCo dated as of the Effective Date concerning the transfer of the SpinCo
Assets to, and the assumption of SpinCo Liabilities by, SpinCo pursuant to the Arrangement.

“SpinCo Deferred Share Unit” has the meaning attributed to “Deferred Share Unit” under the SpinCo
Omnibus Plan.

“SpinCo Liabilities” has the meaning ascribed thereto in the SpinCo Contribution Agreement.

“SpinCo Omnibus Plan” means the omnibus equity incentive compensation plan attached hereto in
Appendix F, to be approved by Amarillo Shareholders at the Meeting, subject to the approval of the
Arrangement Resolution.

“SpinCo Omnibus Plan Resolution” means the resolution approving the SpinCo Omnibus Plan to be
considered and, if thought fit, passed by Amarillo Shareholders at the Meeting, substantially in the form set
out in Appendix G.

“SpinCo Option” has the meaning attributed to “Option” under the SpinCo Omnibus Plan.

“SpinCo Performance Share” has the meaning attributed to “Performance Share” under the SpinCo
Omnibus Plan.

“SpinCo Performance Unit” has the meaning attributed to “Performance Unit” under the SpinCo Omnibus
Plan.

“SpinCo Properties” means all of the right, title and interest of Amarillo in the mineral properties of
Amarillo, other than the Acquisition Property, which for greater certainty, includes the Butid Prospect,
which forms part of the Lavras do Sul Project.

“SpinCo Restricted Share Unit” has the meaning attributed to “Restricted Share Unit” under the SpinCo
Omnibus Plan.

“SpinCo Royalty” means the 2.0% net smelter revenue royalty on certain exploration properties outside
the current Posse resource at the Mara Rosa Project.

“SpinCo Royalty Agreement” means the net smelter revenue royalty agreement governing the SpinCo
Royalty to be entered into between Amarillo Mineragao do Brasil Ltda and LDS Mineracdo do Brasil Ltda
at Closing, the form of which is appended as Schedule “F” to the Arrangement Agreement.

“SpinCo Share Consideration” means one SpinCo Share per Amarillo Share, comprising a 100% interest

in SpinCo in the aggregate.
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“SpinCo Share Delivery Note” has the meaning attributed thereto under the following heading in this
Circular: “The Arrangement — Principal Steps of the Arrangement”.

“SpinCo Shareholder” means a holder of one or more SpinCo Shares.
“SpinCo Shares” means the common shares in the capital of SpinCo.

“SpinCo Transactions” means, collectively, and without duplication: (i) the consummation of any
transaction contemplated by the SpinCo Contribution Agreement, (ii) the transactions or actions
contemplated by Section 4.3 of the Arrangement Agreement and (iii) the transactions or actions described
in Sections 2.4(b),(e),(g),(h), and (j) of the Plan of Arrangement.

“subsidiary” means, with respect to any person, any other person which is controlled directly or indirectly
by that person.

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal made after the date of
the Arrangement Agreement by a third party or third parties acting jointly: (i) that complies with Securities
Laws and did not result from a breach of Securities Laws or Article 5 of the Arrangement Agreement; (ii)
to acquire not less than 100% of the outstanding Amarillo Shares or all or substantially all of the assets of
Amarillo and its subsidiaries on a consolidated basis; (iii) in respect of which the Amarillo Board
determines, in its good faith judgment, after receiving the advice of its outside legal and financial advisors,
that is reasonably capable of being completed without undue delay, taking into account all financial, legal,
regulatory and other aspects of such Acquisition Proposal and the person or group of persons making such
proposal; (iv) that is not subject to any financing condition, and in respect of which it has been demonstrated
to the reasonable satisfaction of the Amarillo Board that adequate arrangements have been made in respect
of any financing required to ensure that the required funds will be available to effect payment in full for all
the Amarillo Shares or all or substantially all of the assets, as the case may be, and to complete such
Acquisition Proposal at the time specified therein; (v) that is, at the date Amarillo provides the Superior
Proposal Notice to the Purchaser, not subject to any due diligence condition; and (vi) in respect of which
the Amarillo Board determines, in its good faith judgment, after receiving the advice of its outside legal and
financial advisors and after taking into account all legal, financial, regulatory and other aspects of such
Acquisition Proposal and the person or group of persons making such Acquisition Proposal would, if
consummated in accordance with its terms and conditions (but without assuming away the risk of
noncompletion), result in a transaction which is more favourable, from a financial point of view, to Amarillo
Shareholders than the Arrangement (including any amendments to the terms and conditions of the
Arrangement proposed by the Purchaser pursuant to Section 5.4(2) of the Arrangement Agreement).

“Superior Proposal Notice” has the meaning attributed thereto under the following heading in this Circular:
“Transaction Agreements — Arrangement Agreement — Non-Solicitation Covenants”.

“Support Agreements” means the voting and support agreements dated November 29, 2021 between
Hochschild and the Locked-Up Shareholders and other voting and support agreements that may be entered
into after such date by Hochschild and other Amarillo Shareholders, setting forth the terms and conditions
upon which they have agreed, among other things, to vote their Amarillo Shares in favour of the
Arrangement Resolution.

“Taxes” means: (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other
charges or assessments of any kind whatsoever, however denominated, imposed by any Governmental
Entity, whether computed on a separate, consolidated, unitary, combined or other basis, which taxes shall
include, without limiting the generality of the foregoing, all income or profits taxes (including, but not
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limited to, domestic or foreign federal income taxes and provincial/state or local income taxes), gains taxes,
capital gains taxes, production taxes, windfall taxes, surplus taxes, recapture taxes, capital stock taxes,
payroll and employee withholding taxes, employment insurance premiums, unemployment insurance
premiums, social insurance taxes, social security taxes, Canada Pension Plan or other governmental pension
plan premiums or contributions, payroll contributions and taxes, sales and use taxes, value added taxes,
goods and services taxes, harmonized sales taxes, Quebec sales taxes, ad valorem taxes, excise taxes,
franchise taxes, gift taxes, wealth taxes, net worth taxes, inheritance taxes, gross receipts taxes, municipal
taxes, environmental taxes, capital taxes, corporate minimum taxes, withholding taxes, health taxes,
employee health taxes, education taxes, utility taxes, severance taxes, surtaxes, customs, import and export
taxes, business taxes, business license taxes, occupation taxes, real and personal property taxes, stamp taxes,
special assessments, transfer taxes, land transfer taxes, workers’ compensation premiums or contributions,
regulatory fees, foreign exchange and loan operations, and other governmental charges (including, without
limitation, all license and registration fees) and other obligations of the same or of a similar nature to any of
the foregoing, which are required to be paid, deducted, withheld, remitted or collected; (ii) all interest,
penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity on or in
respect of amounts of the type described in clause (i) above or this clause (ii); (iii) any liability for the
payment of any amounts of the type described in clauses (i) or (ii) as a result of being a member of an
affiliated, consolidated, combined or unitary group for any period; and (iv) any liability for the payment of
any amounts of the type described in clauses (i) or (ii) as a result of any agreement with or other express or
implied obligation to indemnify any other person or as a result of being a transferee or successor in interest
to any person.

“Tax Act” means the Income Tax Act (Canada) and the regulations promulgated thereunder, as amended.
“Tax Returns” has the meaning attributed thereto in the Arrangement Agreement.

“Taxes” has the meaning attributed thereto in the Arrangement Agreement.

“taxable capital gain” has the meaning attributed thereto under the following heading in this Circular:
“Certain Canadian Federal Income Tax Considerations — Holders Resident in Canada — Taxation of Capital

Gains and Capital Losses ™.

“Termination Fee” means the amount of $5,000,000 payable by Amarillo to Hochschild in certain
circumstances, as set out in the Arrangement Agreement.

“Transfer” has the meaning attributed thereto in this Circular under the heading “Transaction Agreements
— The Support Agreements”.

“Transfer Agent” means Computershare, in its capacity as the transfer agent of Amarillo.
“TSXV” means the TSX Venture Exchange.

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“VYMG” means VMG Consultoria.
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“Willful Breach” means an act or a failure to act undertaken by the breaching party with the knowledge
that such act or failure to act would, or would reasonably be expected to, cause a breach of the Arrangement
Agreement such that any of the conditions in Article 6 of the Arrangement Agreement would not be
satisfied.
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GENERAL
Information Contained in this Circular
The information contained in this Circular, unless otherwise indicated, is given as of January 27, 2022.

No person has been authorized to give any information or to make any representation in connection with
Arrangement and other matters being considered herein other than those contained in or incorporated by
reference in this Circular and, if given or made, such information or representation should not be considered
to have been authorized by the Company, the Purchaser, or Hochschild and relied upon. This Circular does
not constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the solicitation of a
proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in which
the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful
to make such an offer of proxy solicitation. Neither the delivery of this Circular nor any distribution of
securities referred to herein will, under any circumstances, create any implication that there has been no
change in the information set forth herein since the date of this Circular.

Information contained in this Circular should not be construed as legal, tax or financial advice and Amarillo
Shareholders are urged to consult their own professional advisors in connection with the matters considered
in this Circular.

The Arrangement has not been approved or disapproved by any securities regulatory authority (including,
without limitation, any securities regulatory authority of any Canadian province or territory, the SEC, or
any securities regulatory authority of any U.S. state), nor has any securities regulatory authority passed upon
the fairness or merits of the Arrangement or upon the accuracy or adequacy of the information contained in
this Circular and any representation to the contrary is unlawful.

Descriptions in this Circular of the terms of the Arrangement Agreement, the Interim Order, the Fairness
Opinion and the Plan of Arrangement are only summaries of the terms of those documents and are qualified
in their entirety by the full terms and conditions of such documents. Amarillo Shareholders should refer to
Appendix “C” and Appendix “D” to this Circular which set out the full text of each of these documents,
other than the Arrangement Agreement which has been filed by Amarillo under its profile on SEDAR and
is available at www.sedar.com.

Information Contained in this Circular regarding Hochschild

The information concerning Hochschild and its affiliates contained in this Circular has been provided by
Hochschild for inclusion in this Circular and should be read together with, and qualified by, the documents
of Hochschild incorporated by reference herein. Although Amarillo has no knowledge that would indicate
any statements contained herein relating to Hochschild and its affiliates taken from or based upon such
information provided by Hochschild are untrue or incomplete, neither Amarillo nor any of its officers or
directors assumes any responsibility for the accuracy or completeness of the information relating to
Hochschild and its affiliates, or for any failure by Hochschild to disclose facts or events that may have
occurred or may affect the significance or accuracy of any such information but which are unknown to
Amarillo.

Currency and Exchange Rates

Unless otherwise indicated herein, references to “$”, “C$” or “Canadian dollars” are to Canadian dollars,
and references to “US$” or “U.S. dollars” are to United States dollars.
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Forward-Looking Information

This Circular and the documents incorporated into this Circular by reference contain “forward-looking
statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and “forward-
looking information” within the meaning of the applicable Canadian securities legislation (forward-looking
information and forward- looking statements being collectively herein after referred to as “forward-looking
statements”) that are based on expectations, estimates and projections as at the date of this Circular or the
dates of the documents incorporated herein by reference, as applicable. These forward-looking statements
include but are not limited to statements and information concerning: the Arrangement; intentions, plans
and future actions of Hochschild, Amarillo and SpinCo; the timing for the implementation of the
Arrangement and the potential benefits of the Arrangement; the likelihood of the Arrangement being
completed; principal steps of the Arrangement; statements made in, and based upon, the Fairness Opinion;
statements relating to the business and future activities of and developments related to Hochschild, Amarillo
and SpinCo after the date of this Circular and prior to the Effective Time and to and of Hochschild and
SpinCo after the Effective Time; Amarillo Shareholder Approval, approval of the shareholders of
Hochschild in accordance with the LSE rules, and Court approval of the Arrangement; listing of the SpinCo
Shares on the TSXV or any other stock exchange; jurisdictions in which SpinCo intends to become a
reporting issuer; market position, ability to compete and future financial or operating performance of
SpinCo; results of advanced project development studies of SpinCo; future acquisition by SpinCo of
additional mineral resource properties; liquidity SpinCo Shares following the Effective Time; Amarillo
Shareholder approval of the SpinCo Omnibus Plan; anticipated developments in operations; the future price
of metals; the estimation of current and future mineral reserves and resources and the realization of mineral
reserve estimates; the timing and amount of estimated future production; costs of production and capital
expenditures; mine life of mineral projects, the timing and amount of estimated capital expenditure; costs
and timing of exploration and development and capital expenditures related thereto; operating expenditures;
success of exploration activities, including the discovery of commercial quantities of minerals, estimated
exploration budgets; currency fluctuations; requirements for additional capital; government regulation of
mining operations; environmental and project risks; unanticipated reclamation expenses; option and/or joint
venture agreements; title disputes or claims; indigenous rights; limitations on insurance coverage; the timing
and possible outcome of regulatory and permitted matters; goals; strategies; future growth; planned
exploration activities and planned future acquisitions; the adequacy of financial resources; the general
economic conditions associated with the current outbreak of the novel coronavirus known as COVID-19;
and other events or conditions that may occur in the future.

Any statements that involve discussions with respect to predictions, expectations, beliefs, plans, projections,
objectives, assumptions or future events or performance (often but not always using phrases such as

CEENT3 LI

“expects”, or “does not expect”, “is expected”, “anticipates” or “does not anticipate”, “plans”, “budget”,
“scheduled”, “forecasts”, “seeks”, “estimates”, “believes” or “intends” or variations of such words and
phrases or stating that certain actions, events or results “may”, “could”, “would”, “should”, “might”, or
“will” be taken to occur or be achieved) are not statements of historical fact and may be forward-looking

statements and are intended to identify forward-looking statements.

These forward-looking statements are based on the beliefs of Amarillo’s management, as the case may be,
as well as on assumptions, which such management believes to be reasonable based on information currently
available at the time such statements were made. However, there can be no assurance that the forward-
looking statements will prove to be accurate. Such assumptions and factors include, among other things, the
satisfaction of the terms and conditions of the Arrangement, including the approval of the Arrangement by
Amarillo Shareholders and its fairness by the Court and approval for listing on the TSXV of the SpinCo
Shares.
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By their nature, forward-looking statements are based on assumptions and involve known and unknown
risks, uncertainties and other factors which may cause the actual results, performance or achievements of
Amarillo, Hochschild and SpinCo to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. Forward-looking statements are
subject to a variety of risks, uncertainties and other factors which could cause actual events or results to
differ from those expressed or implied by forward-looking statements, including, without limitation: the
Arrangement is subject to satisfaction or waiver of several conditions; the Arrangement Agreement may be
terminated in certain circumstances; Amarillo will incur significant costs even if the Arrangement is not
completed, and may also be required to pay the Termination Fee to Hochschild; the market price of the
Amarillo Shares may decline if the Arrangement is not completed; the Termination Fee may discourage
other parties from attempting to acquire Amarillo; Amarillo Shareholders and holders of Amarillo Options
will receive a fixed number of SpinCo Shares which will not be adjusted to reflect any change in the market
value of the SpinCo Shares or Amarillo Shares prior to the closing of the Arrangement; general business,
economic, competitive, political, regulatory and social uncertainties; risks and uncertainties related to
possible foreign operations; uncertainty related to mineral exploration properties; risks related to the ability
to finance the continued exploration of mineral properties; risks related to Amarillo and SpinCo not having
any proven and probable mineral reserves; history of losses of Amarillo; risks related to factors beyond the
control of Amarillo, SpinCo or Hochschild; risks related to the reliability of the information regarding
Hochschild; risks and uncertainties associated with exploration; risks related to Amarillo’s limited business
history; that SpinCo has no business history; risks and uncertainties related to the results of advanced project
development studies of SpinCo; the limited number of exploration prospects and properties relied on; risks
related to the business combination with Hochschild; risks related with the valuation of SpinCo’s property,
plant and equipment and exploration and evaluation assets; risks related to the security of SpinCo’s systems
and software; risks related to future acquisitions and joint ventures, such as new geographic, political,
operating, financial and geological risks or risks related to assimilating operations and employees; risks
related to the prior business of Amarillo; risks related to the prior business of Hochschild; the potential for
additional financings and dilution of the equity interests of Amarillo Shareholders and SpinCo Shareholders;
that Amarillo and SpinCo have no history of mineral production or mining operations; uncertainty as to
when, or if, the SpinCo Shares will be listed on the TSXV or any other stock exchange; tax risks if the
SpinCo Shares are not listed on a designated stock exchange in Canada; risks related to the U.S. federal
income tax consequences to U.S. Holders; risks related to the annual assessment by management of the
effectiveness of SpinCo’s internal control over financial reporting; risks related to public company
obligations; risks related to the accuracy of Amarillo and SpinCo’s financial statements; risks related to the
qualification of the funds spent by SpinCo as Canadian exploration expenses; risks related to bankruptcy,
liquidation or reorganization of SpinCo; risks related to the nature of mineral exploration and development;
discrepancies between actual and estimated mineral reserves and resources; risks caused by factors beyond
Amarillo’s control, such as gold market price volatility, recovery rates of minerals from mined ore, general
economic and business conditions and the COVID-19 pandemic; risks related to competition in the mineral
industry; risks related to shareholder activism in the mining industry; risks related to regulatory requirements
including environmental laws and regulations and liabilities; risks related to obtaining permits and licences
and future changes to environmental laws and regulations; risks related to Amarillo and SpinCo’s inability
to obtain insurance for certain potential losses; risk related to gold mining industry competition;
environmental risks and hazards, including unknown environmental risks related to past activities; risks
related to current or future litigation which could affect Amarillo’s operations; risks related to political
developments and policy shifts; risks related to costs of land reclamation; risks related to Amarillo’s title to
mineral properties; risks related to dependence on key personnel; risks related to amendments to laws; risks
related to the involvement of some of the directors and officers of Amarillo, SpinCo and Hochschild with
other natural resource companies active in Brazil; risks related to the market value and the volatility of
Amarillo Shares and SpinCo Shares; mine life of mineral projects; labour disputes; delays in obtaining
governmental approvals or financing or in the completion of development or construction activities; the
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ability to renew existing licences or permits or obtain required licences and permits; increased infrastructure
and/or operating costs; risks of not meeting exploration budget forecasts; risks related to conflicts of interest,
including risks related to directors and officers of Amarillo possibly having interests in the Arrangement
that are different from other Amarillo Shareholders; risks relating to the possibility that more than 5% of
Amarillo Shareholders may exercise their dissent rights; risks related to the Indemnified Liability (as such
term is defined in the Arrangement Agreement) of SpinCo pursuant to the Arrangement Agreement; and
legal claims, securities class actions, derivative lawsuits and community and non-governmental actions and
regulatory risks.

This list is not exhaustive of the factors that may affect any of forward-looking statements of Amarillo,
SpinCo and Hochschild. Forward-looking statements are statements about the future and are inherently
uncertain. Actual results could differ materially from those projected in the forward-looking statements as
a result of the matters set out or incorporated by reference in this Circular generally and certain economic
and business factors, some of which may be beyond the control of Amarillo, SpinCo and Hochschild. Some
of the important risks and uncertainties that could affect forward-looking statements are described further
under the heading “The Arrangement — Risks Associated with the Arrangement” in this Circular, and under
the heading “Risk Factors”, in Appendix E to this Circular, which is incorporated herein by reference.
Amarillo, SpinCo and Hochschild do not intend, and do not assume any obligation, to update any forward-
looking statements, other than as required by applicable law. For all of these reasons, Amarillo Shareholders
should not place undue reliance on forward-looking statements.

Scientific and Technical Information

All mineral reserves and mineral resources for Amarillo have been estimated in accordance with the
standards of the CIM and NI 43-101. All mineral resources are reported exclusive of mineral reserves.
Mineral resources that are not mineral reserves do not have demonstrated economic viability. Information
on data verification performed on the mineral properties of Amarillo contained in or incorporated by
reference in this Circular that are considered to be material mineral properties to Amarillo are contained in
Amarillo’s most recently filed management discussion and analysis for the nine months ended September
30, 2021, and the current technical report for each such property is filed by Amarillo under its profile on
SEDAR at www.sedar.com. See “Other Information — Interests of Experts”.

Note to United States Shareholders

THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR
SECURITIES REGULATORY AUTHORITIES IN ANY U.S. STATE, NOR HAS THE SEC OR
THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED UPON THE
FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR
ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The Class A Shares and the SpinCo Shares to be issued under the Arrangement have not been and will not
be registered under the U.S. Securities Act or applicable state securities laws, and are being issued in reliance
on the Section 3(a)(10) Exemption on the basis of the approval of the Court, which will be informed of the
intention to rely on the Section 3(a)(10) Exemption and will consider, among other things, the substantive
and procedural fairness of the Arrangement to Amarillo Shareholders as further described in this Circular
under the heading “The Arrangement — U.S. Securities Law Matters”.
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Amarillo is a corporation organized and existing under the BCA and a “foreign private issuer”, as such term
is defined in Rule 405 of Regulation C under the U.S. Securities Act. The solicitation of proxies pursuant
to this Circular and the transactions contemplated in this Circular involve securities of an issuer located in
Canada and are being effected in accordance with Canadian corporate and securities laws and are not subject
to the requirements of Section 14(a) of the U.S. Exchange Act by virtue of an exemption applicable to proxy
solicitations by “foreign private issuers” (as defined in Rule 405 of Regulation C under the U.S. Securities
Act). Accordingly, this Circular has been prepared in accordance with disclosure requirements applicable
in Canada, and the solicitations and transactions contemplated in this Circular are made in the United States
for securities of a Canadian issuer in accordance with Canadian corporate and securities laws. Amarillo
Shareholders in the United States should be aware that such requirements are different from those of the
United States applicable to registration statements under the U.S. Securities Act and to proxy statements
under the U.S. Exchange Act.

The financial statements and information included or incorporated by reference in this Circular have been
prepared in accordance with IFRS as issued by the International Accounting Standards Board and are subject
to Canadian auditing and auditor independence standards and thus may not be comparable to financial
statements prepared in accordance with United States generally accepted accounting standards.

This Circular has been prepared in accordance with the requirements of the securities laws in effect in
Canada, which differ in certain material respects from the disclosure requirements promulgated by the SEC.

LEINNT3 CEINN13 LEINNT3

For example, the terms “mineral reserve”, “proven mineral reserve”, “probable mineral reserve”, “mineral
resource”, “measured mineral resource”, “indicated mineral resource” and “inferred mineral resource” are
Canadian mining terms as defined in accordance with NI 43-101 and the CIM Definition Standards on
mineral resources and mineral reserves, adopted by the CIM Council, as amended. These definitions differ
from the definitions in the disclosure requirements promulgated by the SEC. Accordingly, information
contained in this Circular, the documents attached hereto and the documents incorporated by reference
herein, may not be comparable to similar information made public by U.S. companies reporting pursuant to

SEC disclosure requirements.

Amarillo Shareholders who are resident in, or citizens of, the United States are advised to review the
summary contained in this Circular under the heading “Certain United States Federal Income Tax
Considerations” and to consult their own tax advisors to determine the particular United States tax
consequences to them of the Arrangement in light of their particular situation, as well as any tax
consequences that may arise under the laws of any other relevant non-U.S., state, local or other taxing
jurisdiction.

The enforcement by investors of civil liabilities under United States federal or state securities laws may be
affected adversely by the fact that Amarillo, SpinCo and Hochschild are each incorporated or organized
outside the United States, that many of their respective officers and directors and the experts named herein
are residents of a foreign country, and that some of the assets of Amarillo, SpinCo and Hochschild and said
persons are located outside the United States. As a result, it may be difficult or impossible for Amarillo
Shareholders to effect service of process within the United States upon Amarillo, SpinCo and Hochschild,
their respective officers or directors or the experts named herein, or to realize against them upon judgments
of courts of the United States predicated upon civil liabilities under the federal securities laws of the United
States or “blue sky” laws of any state within the United States. In addition, Amarillo Shareholders should
not assume that the courts of Canada: (a) would enforce judgments of United States courts obtained in
actions against such persons predicated upon civil liabilities under the federal securities laws of the United
States or “blue sky” laws of any state within the United States; or (b) would enforce, in original actions,
liabilities against such persons predicated upon civil liabilities under the federal securities laws of the United
States or “blue sky” laws of any state within the United States.
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SUMMARY

The following is a summary of certain information contained elsewhere or incorporated by reference in this
Circular, including the Appendices hereto. This summary is not intended to be complete and is qualified in
its entirety by the more detailed information appearing elsewhere, or incorporated by reference, in this
Circular, all of which is important and should be reviewed carefully. Certain capitalized terms used in this
summary are defined in the “Glossary of Terms” immediately preceding this summary.

The Meeting

The Meeting will be held on March 1, 2022 commencing at 11:00 a.m. (Eastern Time). The Meeting will
be conducted via live webcast.

Record Date

The Record Date for determining the Amarillo Shareholders entitled to receive notice of and to vote at the
Meeting is January 19, 2022. Only Amarillo Shareholders of record as of the close of business (Eastern
time) on the Record Date are entitled to receive notice of and to vote at the Meeting, or any adjournment or
postponement thereof.

Purpose of the Meeting

The purpose of the Meeting is, among other things, for Amarillo Shareholders to consider, pursuant to the
Interim Order and, if thought advisable, to pass, with or without amendment, the Arrangement Resolution,
whereby, among other things, Hochschild will acquire all of the issued and outstanding Amarillo Shares
and Amarillo Shareholders will receive SpinCo Shares, following the transfer of the SpinCo Assets and the
SpinCo Liabilities to SpinCo. The full text of the Arrangement Resolution is set out in Appendix A of this
Circular.

The Arrangement
Details of the Arrangement

On November 29, 2021, Amarillo and Hochschild entered into the Arrangement Agreement pursuant to
which, among other things, Hochschild agreed to acquire all of the issued and outstanding Amarillo Shares,
conditional upon and following the completion of the SpinCo Transactions. The Arrangement will be
effected pursuant to a court-approved arrangement under the BCA. Subject to receipt of the Amarillo
Shareholders Approval, the Final Order and the satisfaction or waiver of certain other conditions,
Hochschild will acquire all of the issued and outstanding Amarillo Shares on the Effective Date. The Parties
intend to rely upon the Section 3(a)(10) Exemption with respect to the issuance of the SpinCo Shares
pursuant to the Arrangement.

If completed, the Arrangement will result in SpinCo acquiring all of the SpinCo Assets and SpinCo
Liabilities immediately prior to the Effective Time, Hochschild acquiring all of the issued and outstanding
Amarillo Shares on the Effective Date and Amarillo becoming a wholly-owned subsidiary of Hochschild.
Pursuant to the Plan of Arrangement, at the Effective Time, Amarillo Shareholders will receive $0.40 in
cash and 1 SpinCo Share for each Amarillo Share held at the Effective Time. On completion of the
Arrangement, Amarillo Shareholders are expected to own 100% of the issued and outstanding SpinCo
Shares.
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See “The Arrangement — Details of the Arrangement”.
Background to the Arrangement

The Arrangement Agreement is the result of arm’s length negotiations among representatives of Amarillo
and Hochschild and their respective legal and financial advisors, as more fully described herein.

See “The Arrangement — Background to the Arrangement”.
Recommendation of the Amarillo Board

The Amarillo Board unanimously determined that the Arrangement is fair to Amarillo Shareholders, that
the Arrangement and the entering into of the Arrangement Agreement are in the best interests of Amarillo
and recommends that Amarillo Shareholders vote FOR the Arrangement Resolution.

See “The Arrangement — Recommendation of the Amarillo Board”.
Reasons for the Recommendation of the Amarillo Board

In reaching its conclusions and formulating its recommendation, the Amarillo Board consulted its legal and
financial advisors and the Special Committee. The Amarillo Board also reviewed technical, financial and
operational information relating to Amarillo and considered a number of factors and reasons, including those
listed below. The following is a summary of the principal reasons for the unanimous determination of the
Amarillo Board that the Arrangement is fair to Amarillo Shareholders and is in the best interests of Amarillo
and the recommendation of the Amarillo Board that Amarillo Shareholders vote FOR the Arrangement
Resolution.

e Significant Premium to Unaffected Market Price. The Consideration offered to Amarillo
Shareholders under the Arrangement represents a premium of approximately 74% to the closing
price of the Common Shares of $0.23 on the TSXV on November 29, 2021, the last trading day
prior to the announcement of the Arrangement, and a premium of approximately 66% to the volume
weighted average price of the Common Shares on the TSXV over the 20 trading day period ended
November 29, 2021 of $0.24. The Special Committee was of the view that the opportunity for
Shareholders to realize this premium outweighed Amarillo maintaining the status quo.

e Continued Exposure to Other Amarillo Assets. Amarillo Shareholders, through their ownership
of SpinCo Shares, will have continued exposure to the other Amarillo assets being transferred to
SpinCo, including the Butia Prospect, which forms part of the Lavras do Sul Project, and the
SpinCo Royalty.

o Significant Shareholder Support. All the directors and senior officers of Amarillo and the two
largest shareholders of Amarillo, Baccarat Trade Investments Limited and 2176423 Ontario Ltd.,
have entered into Support Agreements with Hochschild, in each case pursuant to which they have,
subject to the terms and conditions of such agreements, agreed, among other things, to vote all of
their Amarillo Shares in favour of the Arrangement Resolution. In the aggregate, the parties to
these agreements collectively own or control approximately 44% of the issued and outstanding
Amarillo Shares, on a non-diluted basis, as of the Record Date.
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e Fairness Opinion. Research Capital Corporation was engaged by Amarillo as financial advisor to
Amarillo and the Special Committee and provided its opinion to the Amarillo Board and the Special
Committee to the effect that, as of November 29, 2021, and subject to the assumptions, limitations
and qualifications set out in the fairness opinion, the Consideration to be received by Amarillo
Shareholders under the Arrangement is fair, from a financial point of view, to Amarillo
Shareholders other than Hochschild.

e No Financing or Due Diligence Condition. The Consideration to be paid pursuant to the
Arrangement will be entirely in cash and is not subject to financing or due diligence conditions.

e  Credibility of Hochschild. Hochschild’s commitment, creditworthiness and anticipated ability to
complete the Arrangement.

e Guarantee by Hochschild. The Purchaser’s obligations under the Arrangement Agreement are
unconditionally guaranteed by Hochschild.

e Alternatives to the Arrangement. Prior to entering into the Arrangement Agreement, Amarillo
regularly evaluated business and strategic opportunities with the objective of maximizing
shareholder value in a manner consistent with the best interests of Amarillo. As part of that process,
Amarillo entered into a number of confidentiality agreements with various mining companies over
the past several years in order to allow for preliminary discussions to occur regarding potential
transactions to maximize value for Amarillo Shareholders. The Amarillo Board assessed the
current and anticipated future opportunities and risks associated with the business, operations,
assets, financial performance and condition of Amarillo should it continue as a standalone entity,
including the challenges faced by Amarillo in sourcing the capital required for its business and
development objectives on reasonable commercial terms, the lack of potential sources of such
capital and the costs and expected significant dilution to Amarillo Shareholders that would likely
result from obtaining such capital. The Amarillo Board consulted with its legal and financial
advisors and the Special Committee, assessed the alternatives reasonably available to Amarillo and
determined that the Arrangement represents the best current prospect for maximizing value for
Amarillo Shareholders.

See “The Arrangement — Reasons for the Recommendation of the Amarillo Board”.
Fairness Opinion

Pursuant to an engagement letter dated as of August 25, 2021, the Financial Advisor was retained by the
Amarillo Board and the Special Committee to, among other things, deliver an opinion as to the fairness of
the Consideration to be received under the Arrangement, from a financial point of view, to Amarillo
Shareholders. On November 29, 2021, the Financial Advisor delivered to the Amarillo Board its oral
opinion, later confirmed in writing, that, on the basis of the particular assumptions and limitations set forth
therein, as of such date, the Consideration to be received by Amarillo Shareholders under the Arrangement
is fair, from a financial point of view, to Amarillo Shareholders other than Hochschild.

The full text of the Fairness Opinion, which sets forth, among other things, the assumptions made, matters
considered, procedures followed and limitations and qualifications in connection with the Fairness Opinion,
is set forth in Appendix C to this Circular. This summary of the Fairness Opinion is qualified in its
entirety by the full text of the opinion and Amarillo Shareholders are urged to read the Fairness
Opinion in its entirety.
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See “The Arrangement — Reasons for the Recommendation of the Amarillo Board — Fairness Opinion”.
Principal Steps of the Arrangement

The following description of the Plan of Arrangement is qualified in its entirety by reference to the full text
of the Plan of Arrangement, which is attached as Appendix B to this Circular and which has been filed by
Amarillo (as Schedule A to the Arrangement Agreement) under its profile on SEDAR at www.sedar.com.

If the Arrangement Resolution is approved at the Meeting, the Final Order approving the Arrangement is
issued by the Court and the applicable conditions to completion of the Arrangement are satisfied or waived,
the Arrangement will take effect commencing and effective as at the Effective Time (which will be at 12:01
a.m. (Eastern time)) on the Effective Date, which is expected to occur as soon as practicable following
receipt of the Final Order.

The following preliminary steps will occur prior to, and will be conditions precedent to, the implementation
of the Plan of Arrangement:

(a) Amarillo shall have incorporated SpinCo under the BCA;

(b) Amarillo shall have subscribed for the Initial SpinCo Share for $1.00 and SpinCo will have issued
the Initial SpinCo Share to Amarillo;

(c) the initial directors of SpinCo shall be appointed and shall have consented to act as directors of
SpinCo, to hold office until the next annual meeting of the shareholders of SpinCo or until their
successors are elected or appointed;

(d) Amarillo, AMB, LDS and SpinCo shall have entered into the SpinCo Contribution Agreement; and

(e) SpinCo shall not have any issued and outstanding shares other than the Initial SpinCo Share, and
SpinCo shall not have carried on any business prior to the Effective Date.

At the Effective Time, each of the following events set out below shall occur and be deemed to occur
consecutively in five minute increments in the following order, unless specifically noted, without any further
authorization, act or formality:

(a) Each Dissenting Share in respect of which Dissent Rights have been validly exercised by
Dissenting Amarillo Shareholders shall be deemed to have been transferred to the Purchaser (free
and clear of any Liens) without any further act or formality in exchange for a debt claim against
the Purchaser to be paid fair value in respect of such Shares as set out in Section 3.1 of the Plan of
Arrangement and:

6))] each such Dissenting Shareholder shall cease to be a holder of each such Dissenting Share
and to have any rights as a holder of such Dissenting Share other than the right to be paid
fair value for such Dissenting Share as set out in Section 3.1 of the Plan of Arrangement;

(i1) each such Dissenting Shareholder’s name shall be removed as a holder of such Dissenting
Shares from the central securities register of Shares maintained by or on behalf of the
Amarillo; and
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(b)

(©
(d)

(e)

®

(2

(1ii) the Purchaser shall be and shall be deemed to be the holder of all of the outstanding
Dissenting Shares (free and clear of all Liens), and the Purchaser shall be entered in the
central securities register of Shares maintained by or on behalf of the Amarillo as the
holder of such Dissenting Shares;

All of the transactions and actions contemplated by the SpinCo Contribution Agreement shall be
completed and be effective without any further act or formality, including:

6) the acquisition by SpinCo of the SpinCo Assets;
(ii) the assumption by SpinCo of the SpinCo Liabilities;

(1ii) the issuance by SpinCo to Amarillo of such number of SpinCo Shares as is equal to (A)
the number of Shares issued and outstanding immediately prior to the Effective Time,
plus (B) the number of SpinCo Shares, if any, deliverable pursuant clause (e) below, plus
(C) the number of SpinCo Shares, if any, deliverable pursuant to clause (h) below, less
(D) the number of Shares transferred to the Purchaser pursuant to clause (a) above, less
(E) the number of SpinCo Shares issued and outstanding immediately prior to this clause

(b);

in each case, all as is more specifically described in the SpinCo Contribution Agreement. In
connection with such transfers, a joint election may be filed under subsection 85(1) of the Tax Act
and under any relevant provincial legislation in accordance with the SpinCo Contribution
Agreement;

the Purchaser shall make the Funding Loan to Amarillo;

Each Cancelled Option will be cancelled without any payment in respect thereof and the holder
thereof will cease to be a holder of such Amarillo Option, will cease to have any rights as a holder
of such Amarillo Option, will be removed from the register of such Amarillo Options, and all
option agreements, grants and similar instruments relating thereto will be cancelled, and none of
Amarillo, SpinCo nor the Purchaser shall have any further liabilities or obligations to the former
Amarillo Optionholders with respect thereto;

Each Cash-Out Option will be surrendered to Amarillo and cancelled in consideration for (i) a cash
payment from Amarillo equal to the product of the Cash Consideration multiplied by the number
of Shares that the Amarillo Optionholder thereof is entitled to acquire on the exercise of such Cash-
Out Option, less the aggregate exercise price of such Cash-Out Option, and (ii) the delivery by
Amarillo to the Amarillo Optionholder of such number of SpinCo Shares equal to the number of
Shares that the Amarillo Optionholder thereof is entitled to acquire on the exercise of such Cash-
Out Option; provided that, all such consideration shall be net of applicable source deductions and
withholdings as contemplated in Section 4.2 of the Plan of Arrangement;

Each Exercised Option will be deemed to be exercised by the holder and thereof Amarillo shall
issue to such holder such number of Shares (each an “Exercised Option Share”) that the holder

is entitled to receive on the exercise of such Exercised Option;

Each Exercised Option Share will be transferred by the holder thereof to the Purchaser in
consideration for:
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(h)

(1)

W)

(k)

(1) a cash payment from the Purchaser to the holder equal to the Cash Consideration, and

(i1) the Purchaser causing delivery to the holder of one SpinCo Share (which SpinCo Share
shall be delivered to such holder as contemplated by, and pursuant to, clause (h) below;

Contemporaneous with clause (g) above, and in satisfaction of the obligations of the Purchaser
described in clause (h)(ii) above, Amarillo shall transfer and deliver to each holder of an Exercised
Option Share one SpinCo Share for each Exercised Option Share transferred to the Purchaser
pursuant to clause (g) above, and in consideration therefor, the Purchaser shall issue a non-interest
bearing demand promissory note (the “SpinCo Share Delivery Note”) to Amarillo equal to the
aggregate fair market value of all such SpinCo Shares delivered pursuant to this clause (h);

The capital of Amarillo shall be reorganized by amending the notice of articles and the articles of
Amarillo to create a new class of shares without par value designated as “Class A Shares”, in an
unlimited number, having the special rights or restrictions set out in Schedule A to the Plan of
Arrangement;

In the course of a reorganization of Amarillo’s issued and outstanding share capital, each then
issued and outstanding Share (excluding (i) those Shares acquired by the Purchaser pursuant to
clause (a) above and (ii) those Exercised Option Shares acquired by the Purchaser pursuant to
clause (f) above will be deemed to be exchanged (without any action on the part of the holder of
such Share) for one Class A Share (free and clear of all Liens) and one SpinCo Share (free and
clear of all Liens) and each such Share so exchanged shall thereupon be cancelled. No other
consideration will be received by any holder of the Shares. Amarillo will not file a joint election
under subsection 85(1) or subsection 85(2) of the Tax Act, or any relevant provincial legislation,
with any holder of Shares in respect of this share exchange;

Upon the exchange contemplated by clause (j) above, the capital account maintained in respect of
the Shares shall be reduced, in respect of the Shares exchanged pursuant to clause (j), by an amount
equal to the capital attributable to such Shares immediately prior to the time at which the step in
clause (j) above is effective, and, notwithstanding section 73 of the BCA, the capital account
maintained in respect of the Class A Shares shall be equal to:

6] the amount by which the capital account of the Shares is reduced pursuant to this clause
(k), less
(ii) the fair market value of the SpinCo Shares transferred to former holders of Shares

pursuant to clause (j) above;

Upon the exchange contemplated by clause (j) above, each holder of Shares so exchanged shall be
deemed to cease to be the holder of the Shares so exchanged, shall cease to have any rights with
respect to such Shares and shall be deemed to be the holder of the number of Class A Shares issued
to such holder. The name of each such registered holder shall be removed from the central securities
register of Amarillo in respect of the Shares so exchanged and shall be added to the central
securities register of Amarillo as the holder of the number of Class A Shares so issued to such
holder, and each such holder shall be deemed to have executed and delivered all consents, releases,
assignments and waivers, statutory or otherwise, required to exchange such shares as described in
clause (j) above;
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M

(m)

(n)

(0)

(P

(@

Each issued and outstanding Class A Share (other than those held by the Purchaser, if any) shall
be, and shall be deemed to be, transferred to the Purchaser (free and clear of any Liens), in exchange
for the Cash Consideration; and

(1) the holders of such Class A Shares immediately prior to such transfer shall cease to be the
holders thereof and to have any rights as holders of such Class A Shares other than the
right to be paid the Cash Consideration per Class A Share in accordance with the Plan of
Arrangement;

(ii) the name of each such registered holders shall be removed from the central securities
register of Amarillo with respect to such Class A Shares; and

(ii1) the Purchaser shall, and shall be deemed to be, the transferee of such Class A Shares (free
and clear of any Liens) and shall be entered in the central securities register of Amarillo
as the holder thereof;

The amount owing by the Purchaser to Amarillo, if any, pursuant to the SpinCo Share Delivery
Note shall be set-off and applied in repayment of the same amount owing by Amarillo to the
Purchaser pursuant to the Funding Loan, to the maximum extent possible, and any remaining
balance of either the SpinCo Share Delivery Note or the Funding Loan, as applicable, after giving
effect to such set-off, shall remain outstanding;

If, after the completion of the step described in clause (m) above, a balance under the Funding
Loan remains owing by Amarillo to the Purchaser, then the Funding Loan shall be exchanged (and
thereupon be released and extinguished) by the Purchaser with Amarillo for such number of Class
A Shares equal to the quotient obtained by dividing the amount owing under the Funding Loan at
the time of this clause (n) by the Cash Consideration, rounded down to the nearest whole number
of Class A Shares, and Amarillo shall, and shall be deemed to have, issued such number of Class
A Shares to the Purchaser on such exchange;

The capital of Amarillo in respect of the Shares and the Class A Shares shall be reduced to $1.00
per class without any repayment of capital or distributions thereon;

At 4:30 p.m. (Pacific Time) on the Effective Date, the Purchaser and Amarillo shall amalgamate
to form one company (“Amalco”) with the same effect as if they had amalgamated under Division
3 of Part 9 of the BCA (the “Amalgamation”), except that (A) the legal existence of Amarillo shall
not cease and Amarillo shall survive the Amalgamation as Amalco and (B) the separate legal
existence of the Purchaser shall cease without the Purchaser being liquidated or wound-up, and the
Amalgamation is intended to qualify as an amalgamation as defined in subsection 87(1) of the Tax
Act;

From and after the time of the Amalgamation described in clause (p) above:

(1) Amalco will own and hold the property, rights and interests of Amarillo and the Purchaser
(other than Shares and Class A Shares held, immediately prior to the Amalgamation, by
the Purchaser, which shall be cancelled at the time contemplated in clause (p) above

without any repayment of capital);

(i1) Amalco will continue to be liable for all of the liabilities and obligations of Amarillo and
the Purchaser and, without limiting the provisions hereof, all rights of creditors or others
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(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

LEGAL_1:71571514.12

will be unimpaired by such Amalgamation, and all liabilities and obligations of Amarillo
and the Purchaser (other than any amounts owing by Amarillo to the Purchaser or by the
Purchaser to Amarillo), whether arising by contract or otherwise, may be enforced against
Amalco to the same extent as if such obligations had been incurred by Amalco;

all rights, contracts, permits and interests of Amarillo and the Purchaser will continue as
rights, contracts, permits and interests of Amalco as if Amarillo and the Purchaser
continued and, for greater certainty, the Amalgamation will not constitute a transfer,
assignment or any other disposition of the property, rights, interests or obligations of
either Amarillo or the Purchaser under any such rights, contracts, permits and interests;

any existing cause of action, claim or liability to prosecution will be unaffected;

a civil, criminal, quasi-criminal, administrative or regulatory action or proceeding being
prosecuted or pending by or against either Amarillo or the Purchaser may be prosecuted,
or its prosecution may be continued, as the case may be, by or against Amalco;

a conviction against, or ruling, order or judgment in favour of or against, either Amarillo
or the Purchaser may be enforced against Amalco;

each issued and outstanding Purchaser Common Share will be exchanged for one fully-
paid and non-assessable common share of Amalco which shall be issued by Amalco, all
of the Shares and Class A Shares held by the Purchaser will be cancelled without
repayment of capital in respect thereof, and the capital of the common shares of Amalco
is, at the time of the Amalgamation, the amount that was the capital of the Purchaser
Common Shares immediately before the Amalgamation;

the name of Amalco shall be Hochschild Mining Brazil Holdings Corp.;

the registered office of Amalco shall be

Suite 1700, Park Place

666 Burrard Street

Vancouver, BC

V6C 2X8

the articles and notice of articles of Amalco shall be in the form of the articles and notice
of articles of the Purchaser, subject to such changes as may be approved by the Purchaser

and Amarillo;

the first annual general meeting of Amalco or resolutions in lieu thereof shall be held
within 18 months from the Effective Date;

the resignations of all of the directors of Amarillo shall become effective; and

the first directors of Amalco following the Amalgamation shall be: Ignacio Bustamente
and Jose Augusto Palma Garcia Zapatero;
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it being expressly provided that the events provided for above will be deemed to occur on the Effective
Date, notwithstanding that certain procedures related thereto may not be completed until after the Effective
Date, provided that none of the foregoing shall occur unless all of the foregoing occur.

See “The Arrangement — Principal Steps of the Arrangement”.
Regulatory Matters and Approvals
Shareholder Approval

In order for the Arrangement to become effective, as provided in the Interim Order and by the BCA, the
Arrangement Resolution must be approved, with or without variation, by the affirmative vote of at least
66%% of the votes cast by the Amarillo Shareholders present virtually or represented by proxy and entitled
to vote at the Meeting, voting together as a single class, which also satisfies the TSXV requirement that the
Arrangement be approved by Amarillo Shareholders without taking into account the votes of Amarillo
Optionholders.

Should Amarillo Shareholders fail to approve the Arrangement Resolution by the requisite majority, the
Arrangement will not be completed. Notwithstanding the foregoing, the Arrangement Resolution authorizes
the Amarillo Board, without further notice to or approval of the Amarillo Shareholders, to revoke the
Arrangement Resolution at any time prior to the Effective Time if they decide not to proceed with the
Arrangement.

See “The Arrangement — Regulatory Matters and Approvals — Shareholder Approval”.
Court Approvals

The Arrangement requires approval by the Court under the BCA. Prior to the mailing of this Circular, on
January 27, 2022 Amarillo obtained the Interim Order providing for the calling and holding of the Meeting
and other procedural matters.

Under the terms of the Arrangement Agreement, if the Arrangement Resolution is approved by Amarillo
Shareholders at the Meeting in the manner required by the Interim Order, Amarillo is required to seek the
Final Order as soon as reasonably practicable, but in any event not later than two (2) Business Days
following the Meeting. The application for the Final Order approving the Arrangement is currently expected
to take place on March 3, 2022 at 10:00 a.m. (Pacific time), or as soon thereafter as counsel may be heard
or at any other date and time as the Court may direct.

Amarillo has been advised by its counsel, Osler, Hoskin & Harcourt LLP, that the Court has broad discretion
under the BCA when making orders with respect to the Arrangement and that the Court will consider, among
other things, the fairness and reasonableness of the Arrangement, both from a substantive and a procedural
point of view. The Court may approve the Arrangement, either as proposed or as amended, on the terms
presented or substantially on those terms. Depending upon the nature of any required amendments, Amarillo
and/or Hochschild may determine not to proceed with the Arrangement.

See “The Arrangement — Regulatory Matters and Approvals — Court Approvals”.
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Regulatory Approvals

Pursuant to the Arrangement Agreement, it is a mutual condition precedent to completion of the
Arrangement that all of the Regulatory Approvals will have been obtained.

See “The Arrangement — Regulatory Matters and Approvals — Regulatory Approvals”™.
Stock Exchange Listing Approval and Delisting Matters

The Amarillo Shares currently trade on the TSXV under the symbol “AGC” and the OTCQB under the
symbol “AGCBF”. It is a condition to the completion of the Arrangement, in favour of Hochschild, that the
SpinCo Shares will have been conditionally approved for listing on the TSXV, or such other recognized
stock exchange mutually agreed to with Hochschild on or before the Effective Date. See “Risk Factors —
Risk Factors Relating to SpinCo Following Completion of the Arrangement”.

Following the Effective Date, the Amarillo Shares will be delisted from the TSXV (anticipated to be
effective one (1) to two (2) Business Days following the Effective Date) and Hochschild expects to apply
to the applicable Canadian securities regulators to have Amarillo cease to be a reporting issuer.

The Hochschild Shares currently trade on the LSE under the symbol “HOC” and crosstrades on the OTCQX
under the symbol “HCHDEF”.

See “The Arrangement — Regulatory Matters and Approvals — Stock Exchange Listing Approval and
Delisting Matters”.

Canadian Securities Law Matters

Amarillo is a reporting issuer in all the provinces in Canada, except Québec. The Amarillo Shares currently
trade on the TSXV and the OTCQX. Following the Effective Date, the Amarillo Shares will be delisted
from the TSXV (anticipated to be effective one (1) to two (2) Business Days following the Effective Date)
and Hochschild expects to apply to the applicable Canadian securities regulators to have Amarillo cease to
be a reporting issuer.

Upon completion of the Arrangement, SpinCo expects that it will be a reporting issuer in all the provinces
in Canada, except Québec. SpinCo has applied to have the SpinCo Shares listed on the TSXV. Listing is
subject to the approval of the TSXV in accordance with its original listing requirements. The TSXV has not
conditionally approved SpinCo’s listing application and there can be no assurance that the TSXV will
approve the listing of the SpinCo Shares. There can be no assurance as to if, or when, the SpinCo Shares
will be listed or traded. As the SpinCo Shares are not listed on a stock exchange, unless and until such a
listing is obtained, holders of SpinCo Shares may not have a market for their SpinCo Shares. See “Risk
Factors — Risk Factors Relating to SpinCo Following Completion of the Arrangement”.

The Hochschild Shares currently trade on the LSE and the OTCQX and following the Effective Date, the
Hochschild Shares will remain listed on the LSE and the OTCQX.

See “The Arrangement — Regulatory Matters and Approvals — Canadian Securities Law Matters”.
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United States Securities Law Matters

The Class A Shares and SpinCo Shares to be issued pursuant to the Arrangement will not be registered
under the U.S. Securities Act and will be issued in reliance upon the Section 3(a)(10) Exemption. The
SpinCo Shares to be held by Amarillo Shareholders following completion of the Arrangement will not be
subject to resale restrictions under U.S. federal securities laws, except by persons who are affiliates of
SpinCo at the time of their proposed transfer or within 90 days prior to their proposed transfer.

See “The Arrangement — Regulatory Matters and Approvals — Canadian Securities Law Matters”.
Transaction Agreements
Arrangement Agreement

On November 29, 2021, Amarillo and Hochschild entered into the Arrangement Agreement pursuant to
which, among other things, Hochschild agreed to acquire all of the issued and outstanding Amarillo Shares,
conditional upon and following the completion of the SpinCo Transactions.

See “Transaction Agreements — The Arrangement Agreement” and the Arrangement Agreement, which has
been filed by Amarillo under its profile on SEDAR at www.sedar.com.

Support Agreements

On November 29, 2021, Hochschild entered into the Support Agreements with each of the Locked-Up
Shareholders.

See “Transaction Agreements — Support Agreements” and the forms of Support Agreements, which have
been filed by Amarillo under its profile on SEDAR at www.sedar.com.

Risk Factors

In assessing the Arrangement, readers should carefully consider the risks described below which relate to
the Arrangement and the failure to complete the Arrangement. Amarillo Shareholders should also carefully
consider the risk factors under the heading “Risk Factors” in Appendix E to this Circular. Readers are
cautioned that such risk factors are not exhaustive and additional risks and uncertainties, including those
currently unknown or considered immaterial to Amarillo, may also adversely affect Amarillo, Hochschild
or SpinCo prior to the Arrangement or following completion of the Arrangement.

See “Risk Factors™.
Dissent Rights

The Interim Order provides that each Registered Holder will have the right to dissent and, if the
Arrangement becomes effective, to have his or her Amarillo Shares cancelled in exchange for a cash
payment from Amarillo equal to the fair value of the Amarillo Shares held by such Dissenting Amarillo
Shareholder determined as of the close of business on the day before the Arrangement Resolution is adopted.
If a Dissenting Amarillo Shareholder fails to strictly comply with the requirements of the Dissent Rights set
out in Sections 237 to 247 of the BCA, as modified by the Plan of Arrangement and the Interim Order, it
will lose its Dissent Rights.
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See “Dissent Rights”.
Certain Canadian Federal Income Tax Considerations

A Resident Holder will generally be deemed to receive a dividend from Amarillo to the extent that the fair
market value of the SpinCo Shares received by the Resident Holder pursuant to the Arrangement exceeds
the paid-up capital (as determined for the purposes of the Tax Act) attributable, on a pro rata basis, to the
Amarillo Shares (i.e. former common shares of Amarillo) exchanged for Class A Shares and SpinCo Shares.
The fair market value, however, of the SpinCo Shares at the time of this exchange is expected to be less
than the paid-up capital of the exchanged Amarillo Shares immediately before the exchange and
consequently Resident Holders should not be deemed to receive a dividend from Amarillo for purposes of
the Tax Act on this exchange.

The cost of the Class A Shares acquired on the exchange of Amarillo Shares by a Resident Holder will be
deemed to be equal to the amount, if any, by which the Resident Holder’s adjusted cost base of the Amarillo
Shares exceeds the fair market value of the SpinCo Shares received on the exchange. A Resident Holder’s
adjusted cost base of SpinCo Shares acquired on the exchange of its Amarillo Shares will be equal to the
fair market value, at the time of the exchange, of the SpinCo Shares acquired by such shareholder on the
exchange.

Generally on the exchange of Amarillo Shares for Class A Shares and SpinCo Shares, a capital gain (or
capital loss) may also be realized by a Resident Holder who holds the Amarillo Shares as capital property,
equal to the amount by which (a) the aggregate of the cost of the SpinCo Shares and Class A Shares received,
determined as described above, less the amount of any dividend deemed to be received on the exchange,
exceeds (or is less than); (b) the aggregate of the adjusted cost base of the Amarillo Shares exchanged and
any reasonable costs of disposition.

A Class A Shareholder who holds Class A Shares as capital property will generally realize a capital gain (or
a capital loss) equal to the amount by which the fair market value of the consideration received by the Class
A Shareholder from the Purchaser under the Arrangement exceeds (or is less than) the adjusted cost base to
the Class A Shareholder of the Class A Shares so exchanged and any reasonable costs of disposition.

Non-Resident Holders will not be taxable in Canada generally with respect to any capital gains realized on
the transfer of Class A Shares to the Purchaser pursuant to the Arrangement so long as such shares do not
constitute “taxable Canadian property”, as defined in the Tax Act, of the Non-Resident Holder.

The foregoing summary in respect of the proposed Arrangement is qualified in its entirety by the more
detailed discussion in this Circular. See “Certain Canadian Federal Income Tax Considerations”.

Information Concerning Amarillo

Amarillo is advancing two gold projects located near excellent infrastructure in mining-friendly states in
Brazil. The development stage Posse Gold Project is on the Mara Rosa Project in Goias State. It has a
positive definitive feasibility study that shows it can be built into a profitable operation with low costs and
a strong financial return. The Mara Rosa Project also shows the potential for discovering additional near-
surface deposits that will extend Posse’s mine life beyond its initial 10 years. The exploration stage Lavras
do Sul Project in Rio Grande do Sul State has more than 23 prospects centered on historic gold workings.
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Information Concerning SpinCo

SpinCo was incorporated under the BCA on November 25, 2021 for the purposes of the Arrangement.
SpinCo is currently a private company and a wholly-owned subsidiary of Amarillo.

See Appendix E “Information Concerning SpinCo”.
Information Concerning the Purchaser and Hochschild

The Purchaser is a wholly-owned indirect subsidiary of Hochschild. Hochschild is a leading precious metals
company listed on the London Stock Exchange (HOCM.L / HOC LN) and cross-trades on the OTCQX Best
Market in the U.S. (HCHDF), with a primary focus on the exploration, mining, processing and sale of silver
and gold. Hochschild has over 50 years’ experience in the mining of precious metal epithermal vein deposits
and currently operates three underground epithermal vein mines, two located in southern Peru and one in
southern Argentina. Hochschild also has numerous long-term projects throughout the Americas. Hochschild
was incorporated and registered in England and Wales on April 11, 2006 under the Companies Act 1985 as
a private company limited by shares with registered number 05777693 with the name of Hackremco (No.
2372) Limited. On June 13, 2006, Hochschild changed its name to Hochschild Mining Limited, and then on
October 17, 2006, Hochschild re-registered as a public company limited by shares and changed its name to
Hochschild Mining PLC. The registered office of the Hochschild is 17 Cavendish Square, London W1G
O0PH, United Kingdom. Hochschild’s headquarters are located in Peru at Calle La Colonia No. 180, Urb. El
Vivero, Santiago de Surco, Lima 33, Peru.

Eduardo Hochschild is Hochschild’s largest shareholder, and as at the date hereof owns of record or
beneficially, directly or indirectly, or exercises control or direction over approximately 38.32% of
Hochschild’s outstanding ordinary shares.

-34-

LEGAL_1:71571514.12



GENERAL PROXY INFORMATION
Solicitation of Proxies

This Circular is provided in connection with the solicitation of proxies by the management of Amarillo
for use at the Meeting, to be held on March 1, 2022, at the time and place and for the purposes set
forth in the accompanying Notice of Meeting. While it is expected that the solicitation will be primarily
by mail, proxies may be solicited personally or by telephone by the directors, officers and employees of
Amarillo. Directors, officers and employees of Amarillo will not receive any additional compensation for
such activities. Arrangements will be made with brokerage firms and other nominees, including receivers,
trustees and agents for the forwarding of proxy solicitation documents to the beneficial owners of the
Amarillo Shares in accordance with the provisions of Regulation 54-101 respecting Communication with
Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101"). Amarillo may also reimburse brokers
and other intermediaries holding Amarillo Shares in their name or in the name of nominees for their costs
incurred in sending proxy materials to their principals in order to obtain their proxies.

Meeting Format

To address potential issues arising from the unprecedented public health impact of COVID-19, comply with
applicable public health directives that may be in force at the time of the Meeting, and to limit and mitigate
risks to the health and safety of our communities, Amarillo Shareholders, employees, directors and other
stakeholders, the Meeting will be held in a virtual only format, which will be conducted via live webcast:
https://meetnow.global/MJ6JNWH.

Amarillo Shareholders will not be able to, physically attend the Meeting. Amarillo will continue to
monitor the situation as it evolves. It is possible that the Meeting date, time or means may need to be
changed due to the COVID-19 pandemic. Any changes or updates about the Meeting will be
communicated on the Company’s website or through a press release.

As the Meeting will be conducted via live webcast, it is important to stay connected to the internet at all
times during the meeting in order to vote when balloting commences. In order to participate online,
Registered Holders must have a valid 15-digit control number and duly appointed proxyholders must
have received an email from Computershare containing an “Invitation Code”.

Registered Shareholders who have a 15-digit control number, along with duly appointed proxyholders
who were assigned an Invitation Code by Computershare will be able to vote and submit questions during
the meeting. To do so, please go to https://meetnow.global/MJ6JNWH prior to the start of the meeting to
login. Click on “Shareholder” and enter your 15-digit control number or click on “Invitation Code” and
enter your Invitation Code. If a Registered Holder votes online during the Meeting after previously
submitting a proxy, then the online vote will automatically revoke all previously submitted proxies for the
Meeting.

Non-Registered Holders who have not appointed themselves to vote at the meeting, may login as a guest,
by clicking on “Guest” and complete the online form.
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Registered Holders
Voting Options

Registered Holders as at the Record Date are entitled to attend the Meeting and cast a vote for each Amarillo
Share registered in their name or held by them, as applicable, on the Arrangement Resolution, with all
Registered Holders voting together as a single class.

Registered Holders who do not wish to, or cannot, attend the Meeting virtually, can appoint someone to
attend the Meeting and act as a proxyholder to vote according to their instructions. Registered Holders
whose Amarillo Shares are registered in the name of a “nominee” (usually a bank, trust company, securities
dealer or other financial institution) should refer to the section entitled “Non-Registered Holders” set out
below.

It is important that Amarillo Shares be represented at the Meeting regardless of the number of Amarillo
Shares that a Registered Holder holds. If a Registered Holder will not attend the Meeting virtually, they are
encouraged to complete, date, sign and return the form of proxy as soon as possible so that your Amarillo
Shares will be represented.

Registered Holders can vote in the following ways:

Virtual Attend the Meeting virtually at https://meetnow.global/MJ6JNWH and
complete a ballot online during the Meeting. Do not fill out and return
the form of proxy if the intent is to vote virtually at the Meeting.

It is anticipated that once voting has opened during the Meeting the
resolutions and voting choices will be displayed and Registered Holders
will be able to vote by selecting their voting direction from the options
shown on the screen. The submit button must be clicked for a vote to be
counted.

Phone Call 1-866-732-8683 (toll-free in North America) and follow the
instructions. A 15-digit control number will need to be entered, and then
the interactive voice recording instructions should be followed to
submit a vote.

Mail Enter voting instructions, sign the form of proxy and send the
completed form to:
Computershare
Attention: Proxy Department
100 University Avenue, 8" Floor
Toronto, ON M5J 2Y1

Fax Enter voting instructions, sign the form of proxy, and fax the completed
form to 1-866-249-7775 (toll-free in North America) or 1-416-263-
9524 (outside North America).

Internet Go to http://www.investorvote.com. Enter the 15-digit control number
printed on the form of proxy and follow the instructions on screen.
Questions Call Shareholder Services at 1-800-564-6253 (North American Toll-

Free) or 1-514-982-7555 (Outside North America).
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Appointment of Proxies

A form of proxy is a document that authorizes someone to attend the Meeting and cast votes on behalf of
an Amarillo Shareholder. A form of proxy is enclosed with this Circular. It should be used to appoint a
proxyholder, although any other legal form of proxy can also be used.

If an Amarillo Shareholder does not attend the Meeting virtually, their vote(s) can still be counted by
appointing someone who to attend the Meeting and act as proxyholder. The persons named in the enclosed
forms of proxy can be appointed or any other person or entity (who need not be an Amarillo Shareholder)
can be appointed to attend the Meeting and act on an Amarillo Shareholder’s behalf. Regardless of who is
appointed as a proxyholder, the Amarillo Shareholder can instruct that person or company how the shares
should be voted or the Registered Holder can let their proxyholder decide for them.

In order to be valid, the completed form of proxy must be returned before 11:00 a.m. (Eastern time) on
February 25, 2022, or 48 hours, excluding Saturdays, Sundays and holidays, prior to the date of any
adjourned or postponed Meeting, to the transfer agent:

Computershare Investor Services Inc.

100 University Avenue, 8th floor

Toronto, Ontario M5J 2Y1

Attention: Proxy Department

Phone: 1-866-732-8683 (toll-free in North America)

Fax: 1-866-249-7775 (toll-free in North America) or 1-416-263-9524 (outside North America)

The persons named in the enclosed forms of proxy are directors and/or officers of Amarillo and have been
chosen by the Amarillo Board. An Amarillo Shareholder who wishes to appoint some other person to
represent such Amarillo Shareholder at the Meeting may do so by crossing out the name on the form of
proxy and inserting the name of the person proposed as proxyholder in the blank space provided in the
enclosed form of proxy AND then, registering the proxyholder in an additional step that MUST be
completed AFTER the form of proxy or voting instructions form has been submitted. Failure to register the
proxyholder will result in the proxyholder not receiving an Invitation Code that is required to vote at the
Meeting and only being able to attend as a guest.

Step 1: Submit the form of proxy or voting instruction form: To appoint a third party proxyholder, insert
that person’s name in the blank space provided in the form of proxy or voting instruction form (if permitted)
and follow the instructions for submitting such form of proxy or voting instruction form. This must be
completed before registering the proxyholder, which is an additional step to be completed once the form of
proxy or voting instruction form has been submitted.

Step 2: Register the proxyholder: To register a third party proxyholder, Amarillo Shareholders must visit
http://www.computershare.com/Amarillo by no later than 11:00 a.m. (Eastern time) on February 25, 2022
and submit the required proxyholder contact information so that Computershare may provide the
proxyholder an Invitation Code via email. Without an Invitation Code, proxyholders will not be able to vote
at the Meeting but will be able to participate as a guest.

Any Amarillo Shareholder who is an individual must sign their name as it appears in the share ledger of
Amarillo. For any Amarillo Shareholder that is a corporate body, the proxy form must be signed by a duly
authorized officer or representative of the corporate body. If the Amarillo Shares are registered in the name
of more than one owner, then all those registered should sign the proxy form. If the Amarillo Shares are
registered in the name of a liquidator, director or trustee, these persons must sign the exact name appearing
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in the ledger. If the Amarillo Shares are registered in the name of a deceased Amarillo Shareholder, the
name of the deceased Amarillo Shareholder must be printed in block letters in the space provided for that
purpose. The proxy form must be signed by the legal representative, who must print their name in block
letters under their signature, and proof of their authority to sign on behalf of the Amarillo Shareholder must
be appended to the proxy form.

Instructing the Proxy and Exercise of Discretion by the Proxy

Amarillo Shareholders may indicate on their form of proxy how a proxyholder shall vote their Amarillo
Shares. To do this, simply mark the appropriate boxes on the form of proxy. If the appropriate boxes on the
form of proxy are marked, the proxyholder must vote the Amarillo Shares as instructed.

Unless otherwise directed, it is management’s intention to vote FOR all matters to be voted on at the
Meeting. If a signed proxy is returned without specifying how the Amarillo Shares should be, as applicable,
voted, the persons named as proxyholders will cast the votes represented by the proxy at the Meeting FOR
all matters to be voted on at the Meeting.

Further details about these matters to be voted on at the Meeting are set out in this Circular. The enclosed
forms of proxy give the persons named on the form the authority to use their discretion in voting on
amendments or variations to matters identified on the Notice of Meeting. At the time of printing this
Circular, the management of Amarillo is not aware of any other matter to be presented for action at the
Meeting. If, however, other matters do properly come before the Meeting, the persons named on the
enclosed forms of proxy will vote on them in accordance with their best judgment, pursuant to the
discretionary authority conferred by the form of proxy with respect to such matters.

Revoking your Proxy

Any Amarillo Shareholder who grants a proxy can revoke such proxy by filing a written notice of
revocation, including another proxy form indicating a later date, signed by the Amarillo Shareholder or his
or her proxyholder duly authorized in writing. For any Amarillo Shareholder that is a corporate body, this
written notice of revocation or proxy form must be signed by a duly authorized officer or representative.

The act of appointing a new proxyholder results in the revocation of any previous act appointing another
proxyholder. The written notice of revocation, including another proxy form indicating a later date, must be
sent to (i) Computershare Investor Services Inc. at 100 University Avenue, 8th floor, Toronto, Ontario M5J
2Y1, attention: Proxy Dept., by no later than two Business Days preceding the date of the Meeting or of any
adjournment or postponement thereof, (ii) the head office of Amarillo located at 82 Richmond Street East,
Suite 201, Toronto, Ontario, M5C 1P1 on the last clear Business Day preceding the date of the Meeting or
of any adjournment or postponement thereof, or (iii) the Chairperson of the Meeting on the day the Meeting
is being held or on any adjournment or postponement thereof. If an Amarillo Shareholder revokes their
proxy but does not replace it with another that is deposited with Computershare before the deadline, they
can still vote their Amarillo Shares, but to do so they must attend the Meeting virtually.

Non-Registered Holders

If the Amarillo Shares are not registered in the Amarillo Shareholder’s own name, they will be held in the
name of a “nominee”, usually a bank, trust company, securities dealer or other financial institution and, as
such, the nominee will be the entity legally entitled to vote the Amarillo Shares and must seek the Amarillo
Shareholder’s instructions as to how to vote their Amarillo Shares.
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Voting Options

Non-Registered Holders should carefully follow the instructions on the voting information form (“VIF”) or
legal proxy that was received from their nominee to vote their shares.

Appointment Proxies

If Amarillo Shares are not registered in an Amarillo Shareholder’s name, Amarillo’s transfer agent may not
have a record of the Amarillo Shareholder’s name and, as a result, unless their nominee has appointed the
Amarillo Shareholder as a proxyholder, will have no knowledge of the Amarillo Shareholder’s entitlement
to vote. Amarillo Shareholders wishing to vote virtually at the Meeting should insert their own name in the
space provided on the VIF that was received from their nominee. This will instruct the nominee to appoint
the Amarillo Shareholder as proxyholder. The signature and return instructions provided by the nominee
should be strictly adhered to. It is not necessary to complete the form in any other respect since the Amarillo
Shares will be voting at the Meeting virtually.

A Non-Registered Holder can also write the name in the space provided in the VIF of someone else whom
they wish to attend the Meeting and vote on their behalf. Unless prohibited by law, the person whose name
is written in the space provided in the VIF will have full authority to present matters to the Meeting and
vote on all matters that are presented at the Meeting, even if those matters are not set out in the VIF or the
Circular.

A Non-Registered Holder who wishes to appoint themselves or a third party proxyholder to attend and
participate at the Meeting and vote their shares MUST submit their form of proxy, legal proxy or VIF, as
applicable, appointing that person or themselves as proxyholder AND register that proxyholder online, as
described below. Registering the proxyholder is an additional step to be completed AFTER the form of
proxy or voting instruction form has been submitted. Failure to register the proxyholder will result in the
proxyholder not receiving their Invitation Code that is required to vote at the Meeting and only being able
to attend as a guest.

Step 1: Submit the form of proxy or voting instruction form: To appoint a third party proxyholder, insert
that person’s name in the blank space provided in the form of proxy, legal proxy or VIF (if permitted) and
follow the instructions for submitting such form of proxy, legal proxy or voting instruction form. This must
be completed before registering such proxyholder, which is an additional step to be completed once the
form of proxy or voting instruction form has been submitted.

Step 2: Register the proxyholder: To register a third party proxyholder, Amarillo Shareholders must visit
http://www.computershare.com/Amarillo by no later than 11:00 a.m. (Eastern time) on February 25, 2022,
and provide Computershare with the required proxyholder contact information so that Computershare may
provide the proxyholder with an Invitation Code via email. Without this Invitation Code, proxyholders will
not be able to vote at the Meeting but will be able to participate as a guest.

Revoking your Voting Instructions

Non-Registered Holders may revoke the voting instructions given to their nominee at any time by written
notice to the nominee. However, the nominee may be unable to take any action on the revocation if the
revocation is not provided sufficiently in advance of the Meeting. Each nominee has its own rules
concerning the mailing and forwarding of voting instruction forms, meeting notices, proxy circulars as well
as all other documents sent to shareholders for a meeting. These rules must be clearly followed by the
beneficial owners to ensure their Amarillo Shares can be represented at the Meeting.
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Approval Thresholds

At the Meeting, Amarillo Shareholders will be asked, among other things, to consider and to vote to approve
the Arrangement Resolution approving the Arrangement. To be effective, the Arrangement Resolution must
be approved by a resolution passed by at least 667%:% of the votes cast by the Amarillo Shareholders present
virtually or represented by proxy and entitled to vote at the Meeting, voting together as a single class, which
also satisfies the TSXV requirement that the Arrangement be approved by the Amarillo Shareholders.

Quorum

In accordance with Amarillo’s general by-laws and subject to the provisions of the BCA and any regulation
or order adopted thereunder, quorum for a shareholder meeting, including the Meeting, is one or more
persons holding or representing 10% of the voting rights attached to the issued and outstanding Amarillo
Shares entitled to vote at such meeting.

Voting Securities and Principal Holders

The authorized capital of Amarillo is made up of an unlimited number of Amarillo Shares. Each Amarillo
Shareholder is entitled to one vote for each Amarillo Share registered in their name as at the Record Date.
Amarillo Shareholders will vote together as a single class on the Arrangement Resolution. As at the close
of business on January 27, 2022, 386,073,694 Amarillo Shares were issued and outstanding. In addition, up
to 25,215,000 Amarillo Shares are issuable upon the exercise of Amarillo Options.

To the knowledge of the directors and executive officers of Amarillo, as of the Record Date, other than as
described below, there are no persons or corporations that beneficially own, directly or indirectly, or exercise
control or direction over securities carrying in excess of 10% of the voting rights attached to any class of
outstanding voting securities of Amarillo.

To the knowledge of the directors and executive officers of Amarillo, as of the Record Date, Baccarat Trade
Investments Limited and its affiliates and associates held 76,099,500 Amarillo Shares representing
approximately 19.71% of the outstanding Amarillo Shares on a non-diluted basis; and 2176423 Ontario Ltd.
and its affiliates and associates held 68,300,000 Amarillo Shares representing approximately 17.69% of the
outstanding Amarillo Shares on a non-diluted basis.
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THE ARRANGEMENT
Details of the Arrangement

On November 29, 2021, Amarillo and Hochschild entered into the Arrangement Agreement pursuant to
which, among other things, Hochschild agreed to acquire all of the issued and outstanding Amarillo Shares,
conditional upon and following the completion of the SpinCo Transactions. The Arrangement will be
effected pursuant to a court-approved arrangement under the BCA. Subject to receipt of the Amarillo
Shareholder Approval, the Final Order and the satisfaction or waiver of certain other conditions, Hochschild
will acquire all of the issued and outstanding Amarillo Shares on the Effective Date. The Parties intend to
rely upon the Section 3(a)(10) Exemption with respect to the issuance of the SpinCo Shares pursuant to the
Arrangement.

If completed, the Arrangement will result in SpinCo acquiring all of the SpinCo Assets and SpinCo
Liabilities immediately prior to the Effective Time, Hochschild acquiring all of the issued and outstanding
Amarillo Shares on the Effective Date and Amarillo becoming a wholly-owned subsidiary of Hochschild.

Pursuant to the Plan of Arrangement, at the Effective Time, Amarillo Shareholders will receive $0.40 in
cash and one SpinCo Share for each Amarillo Share held at the Effective Time. On completion of the
Arrangement, Amarillo Shareholders are expected to own 100% of the issued and outstanding SpinCo
Shares. For further information regarding SpinCo following completion of the Arrangement see Appendix
E “Information Concerning SpinCo”.

Background to the Arrangement

The terms of the Arrangement are the result of an unsolicited arm’s length offer from Hochschild to Amarillo
and ensuing negotiations between representatives of Hochschild and Amarillo and their respective advisors.
The following is a summary of the events leading up to the execution of the Arrangement Agreement.

The Amarillo Board, with the assistance of the management of Amarillo, continually reviews the strategic
options and opportunities available to Amarillo to seek to maximize Amarillo Shareholder value. These
opportunities include the possibility of strategic transactions with various industry participants. The
Amarillo Board and the management of Amarillo review and consider such opportunities as they arise to
determine whether pursing them would be in the best interests of Amarillo Shareholders.

Beginning in the latter half of 2019 and until April 2021, this ongoing review of strategic opportunities was
particularly focused on securing financing to continue the development of the Posse Gold Project. Amarillo
completed equity financings in August 2019 and August 2020 to this end. At the same time, Amarillo began
to explore alternatives for securing project financing to complete development and achieve commercial
production at its Posse Gold Project. In October 2019, Amarillo engaged a financial advisor to provide
financial advisory and investment banking services to assist it with identifying potential financing sources
and assisting it with obtaining its desired financing. At the same time, Amarillo also consulted with another
investment banking firm to explore the broader universe of potential strategic transactions that could
maximize value for Amarillo Shareholders, including to assist it in identifying potential transaction
counterparties, providing peer review, general valuation analysis and mergers and acquisitions advice.

In the period from January, 2020 to August, 2021, Amarillo received unsolicited informal expressions of
interest from various parties, however, none of these expressions of interest proceeded past the stage of
preliminary discussions. In light of the continued receipt of unsolicited expressions of interest, Amarillo
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prepared a data room and invited a select number of potential counterparties, including Hochschild, to enter
into confidentiality and standstill agreements and review the data room information.

After Amarillo and Hochschild entered into a confidentiality agreement in March 27, 2020, Hochschild
conducted initial technical and financial due diligence investigations with respect to Amarillo and its mineral
projects. This due diligence review led to various information discussions between representatives of
Hochschild and Amarillo, but did not lead to advanced negotiations for purposes of entering into a
transaction.

On June 2, 2020, Amarillo announced a positive feasibility study on the Posse Gold Project and the related
technical report was filed by it on SEDAR on August 5, 2020, together with a final short form prospectus
for an underwritten equity offering and documents related to a concurrent private placement financing. At
around the same time, Amarillo entered into an indicative and non-binding term sheet with a project finance
lender to act as lead arranger for a potential project finance facility for the construction and development of
a mine at the Posse Gold Project. After entering into the non-binding term sheet, Amarillo engaged in
various discussions with this potential lender on an exclusive basis and, after the non-binding term sheet
lapsed and discussions on a potential financing ceased, Amarillo’s management began to explore other
potential financing and alternative transactions.

In March 2021, Hochschild contacted Amarillo to discuss the possibility of a business transaction and, on
an unsolicited basis, expressed interest in completing a transaction to acquire Amarillo. Then, on April 7,
2021, Hochschild submitted an unsolicited non-binding and confidential proposal for an all-cash transaction
to acquire all of the issued and outstanding Amarillo Shares. The Amarillo Board met on April 9, 2021, and
discussed the Hochschild proposal in detail. After considering relevant information, including potential
alternative transactions and the risks and benefits of continuing to pursue different possibly options for
obtaining project financing for its Posse Gold Project, the Amarillo Board determined that the terms
proposed by Hochschild were inadequate. On April 12, 2021, at the direction of the Amarillo Board,
Amarillo formally rejected Hochschild’s proposal.

At a meeting of the Amarillo Board held on May 18, 2021, Mike Mutchler reported to the Amarillo Board
about discussions that he had subsequently had with Hochschild and the Amarillo Board considered
Hochschild’s continued expressed interest in pursuing a possible transaction. After discussing information
with respect to potential strategic and financing alternatives, the Amarillo Board again determined that the
terms proposed by Hochschild for a possible transaction with it were not then in Amarillo’s best interests.

On June 28, 2021, Hochschild submitted a second, revised non-binding indicative transaction proposal to
Amarillo, which included a spinout of SpinCo (to be held as to 90% of its shares by Amarillo Shareholders,
and as to 10% of its shares by Hochschild), seeded with cash, in addition to the previously offered cash
consideration, subject to confirmatory due diligence. The Amarillo Board met on June 30, 2021, to consider
the revised offer. After discussion and review of relevant information, including a report on current
exploration activities being carried out by Amarillo and consideration of various alternatives, the Amarillo
Board agreed that management should, among other things, continue to engage with Hochschild to negotiate
a transaction on the best available terms to Amarillo and that certain directors would approach parties that
had been identified as potential transaction counter-parties with a view to permitting the Amarillo Board to
assess the alternatives available to Amarillo to maximize Amarillo Shareholder value in light of the revised
non-binding proposal received from Hochschild.

Further discussions between Amarillo and Hochschild and Hochschild’s financial advisor took place after
June 30, 2021, which led to Hochschild making a further revised informal indicative offer on July 29, 2021,
featuring superior cash consideration and a spinout of SpinCo, funded with cash, similar to its earlier
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proposed transaction terms. At a meeting of the Amarillo Board held on August 6, 2021, the directors
considered the latest revised indicative terms from Hochschild and, among other things, instructed
Amarillo’s Chief Executive Officer to continue to negotiate with Hochschild to achieve try to achieve a
more favourable offer.

The Amarillo Board met again on August 9, 2021, and received advice from Amarillo’s legal counsel
regarding, among other things, the appropriate process to follow in connection with the latest revised offer
from Hochschild, in particular having regard to the newly introduced spin-out of the SpinCo Properties as
a feature of a potential transaction with Hochschild. The Amarillo Board determined that the further
consideration of a possible transaction with Hochschild should be overseen and directed by independent
directors who are not potentially subject to any conflicts of interest; and that the decision as to whether the
proposed transaction is in the best interests of Amarillo should be preceded by a full analysis of the relevant
facts, interests, issues and alternatives, conducted by independent directors who are not subject to any actual
or potential conflicts of interest. As a result, the Special Committee was established for this purpose.

On August 13, 2021, Hochschild submitted a fourth revised non-binding transaction proposal that again
featured an all-cash transaction to acquire all of the issued and outstanding Amarillo Shares and included
the spinout of SpinCo, seeded with cash and the SpinCo Properties, subject to confirmatory due diligence.

The Special Committee met on August 15, 2021 to consider the August 13, 2021 proposal. At this meeting,
after due consideration, the Special Committee determined to refer the latest Hochschild proposal to the full
Amarillo Board for consideration. On August 16, 2021, the Amarillo Board met with management of
Amarillo and its legal counsel to review and consider the most recent offer from Hochschild. At this meeting,
the Amarillo Board received an update on exploration from Amarillo’s management. Subsequently, upon
the unanimous recommendation of the Special Committee and after discussion, the Amarillo Board
authorized and directed management to finalize the terms of a non-binding letter of intent with Hochschild
on the terms set out in Hochschild’s August 13, 2021 proposal.

With advice from their respective advisors, Amarillo and Hochschild worked on August 16, 2021, August
17, 2021 and August 18, 2021 towards the execution of a letter of intent that would form the basis of the
negotiation of a definitive arrangement agreement. The letter of intent was executed by both parties on
August 18,2021, and the parties then commenced negotiations on the terms of the Arrangement Agreement.
The letter of intent provided for an exclusivity period until September 19, 2021.

On August 25, 2021, the Special Committee confirmed the engagement of the Financial Advisor. On August
27, 2021, the Special Committee engaged Osler, Hoskin & Harcourt LLP as legal counsel to the Special
Committee.

During the period from August 18, 2021 to September 16, 2021, the parties and their respective advisors
negotiated in good faith with a view to finalizing the procedural steps to the proposed transaction and settling
the terms of the Arrangement Agreement and related preliminary documentation. In order to facilitate the
continuation of this process and to finalize the structure for the proposed spinoff of SpinCo, on September
16, 2021, the parties agreed to extend the deadline for the exclusive negotiating period agreed in the letter
of intent from September 19, 2021 to October 4, 2021. During this extension of the exclusivity period, the
parties were unable to agree on a resolution to certain matters that arose within the process of negotiating
an arrangement agreement and on October 2, 2021, Hochschild notified Amarillo of its decision to terminate
the letter of intent, and its willingness to continue negotiation of a possible transaction on revised terms.
Amarillo confirmed the termination of negotiations and then began to again consider alternative
transactions.
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On or around November 16, 2021, Hochschild again contacted Amarillo, on an unsolicited basis, and
expressed renewed interest in completing a transaction to acquire Amarillo on modified terms. Hochschild
proposed an all-cash transaction to acquire all of the issued and outstanding Amarillo Shares for
consideration to Amarillo Shareholders equal to $0.40 in cash and one SpinCo Share per Amarillo Share,
such that Amarillo Shareholders would hold 100% of the outstanding equity of SpinCo on completion of
the Arrangement.

The Amarillo Board met on November 17, 2021 to consider the November 16, 2021 proposal from
Hochschild. After the Amarillo Board unanimously approved the transaction terms most recently offered
by Hochschild, Amarillo and Hochschild entered into a non-binding letter of intent on the same day, and
recommenced work toward finalizing the Arrangement Agreement and other transaction agreements.

The Special Committee and the Amarillo Board met on November 26, 2021 to review the current draft of
the Arrangement Agreement and discuss outstanding terms. At this meeting the Financial Advisor provided
an overview o