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UNIFORM LIMITED OFFERING EXEMPTION 020406
Name of Offering b check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): [JRule 504 [JRule 505 DXRule 506 [JSection 4(6) ULOE
Type of Filing &New Filing DAmendment

B " A BASIC IDENTIFICATION DATA ) f’(‘&x—«@@fﬁiﬁ\
1. Enter the mformatlon reggasted about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \ cﬂ AL\\) ﬂ 2 2 @S
MAG Silver Corp. °
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (IncludlﬁEH@i
328 - 550 Burrard Street, Vancouver, British Columbia, V6C 2B5 | (604) 630 - 1399 ~ FINANGCIAL
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Metals and Minerals - Mining
Type of Business Organization

X corporation ] limited partnership, already formed OiLc, already formed ] other (please specify):
] business trust [ limited partnership, to be formed D LLC, to be formed '
Month Year
Actual or Estimated Date of Incorporation or Organization: 0 l 4 9 ' 9 | X Actual  [JEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
_predicated on the filing of a federal notice.




BASIC IDENTIFICATION DAT

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es): that-'A'prﬂy:; E] Promoter [[] Beneficial Owner - XJ:Executive Officer [X]Director [] General Partner
' SRR S r _ D Managing Partner

Full Name (Last name ﬁrst if 1nd1v1dual)
Pearce, Dave Lo e

Business or Residence Address (Number and Street; City; State le Code
3310 Mathers Avenue, West. Vancouver, B.C. V7V 2K5

Check Box(es) that Apply: ] Promoter [ Beneﬁcral Owner [E Executive Officer & Drrector [] General Partner

Managing Partner
Full Name (Last name first, if individual)
Maclnnis, Dan
Business or Residence Address  (Number and Street, City, State, Zip Code)
4325 Interlaken Court, Reno, Nevada, USA 89509
Check Box(es)} that Apply: D‘_Promo'ter‘ <[] Beneficial:Owner. -+ [_] General Partner

- ‘Managing Partner o

Full Name (Last name first, if. 1nd1v1dual)
Carlson, Eric : :

Business or Residence:Address.. (Number and Street City,. State Zip Code) o
625 Glenmaroon Road, West Vancouver, B.C.- Canada V7S 1P5

~ Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner D Officer & Director [ ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Jones, R. Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, B.C. V6C 2B5

Check Box(es)'thdt'Apﬁ)y:'i':f [ Promoter - [-] Beneficial Owner. E] Executrve Ofﬁcer & Drrector  [J General Partner
By i o ManagmgPartner' '

Young, George i

8716 Arapahoe] Road Boulder, Colorado 80303

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner DX Executive Officer [_] Director [] General Partner
Managing Partner

Full Name (Last name first, if individual)

Hallam, Frank R.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, B.C. V6C 2B5



NFORMATION ABOUT OFFERING.

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? | X
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any individual? ..........c.ooevirevenereirnnenene e ?Iil.é_.__ﬁ_
s 0
3. Does the offering permit joint ownership of @ SINGIE UNTE? ...coooviiiiiviiiiciiee et s b e st seenes X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comrmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Pacific International Securities (US) Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 - 666 Burrard Street, Vancouver, B.C. V6C 3N1

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAIVIAUAL STALES) ....c.eciiirieeieiee ettt ettt ere e steste s et steets et b et b e s e rerasrasbasbesbebnen [ All States
OaL Oak Oaz Oar Oca dco Ocr OopE Obpc OrFL Oca [HI Oip
O1L Oin Oia Oks Oxy Ora Ome OvDp Oma [Omz v ms [Omo
OmT [OnE Cnv [z Ong M [Ny Onc Onp [OJoH [Jok Jor CJra
Or: Osc Osp O O dut vt Ova Owa Owv [Owr Owy [er

Full Name (Last name first, if individual)

Raymond James Ltd. (USA) Inec.

Business or Residence Address (Number and Street, City, State, Zip Code)
2200 — 925 West Georgia Street, Vancouver, B.C. V6C 312

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check MNdivIAUAl STALES) ......ccoovrireriiriiieerrrre ettt e e ere s e mib s b s s sane s X All States
OaL Oak Oaz Oar Oca Oco dct OpE Oroc OFL Oca OHI O:p
OIL On O:za Oxks Oxky Ora (ME Owvp Oma Mz OvN vs Owmo
mMT ONE Onv COne Ong Cnm O~y Owc Owp Oon ek Oor Ora
[Or1 [Osc Csp Orn OTx OuT Ovt Ova Owa Owv Owz Owy Orr

Full Name (Last name first, if individual)

Salman Partners (USA) Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2230 — 885 West Georgia Street, Vancouver, B.C. V6C 3E8

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAIVIAUAL STALES) ....vvvevirreriirreirir e e b ek b s b e s e n e renesma et onesbsbanis B All States
OaL Oax Oaz Oar Oca Oco Oct [JoE Obc OrL Oca Our Oip
O1L Oin Oia Oks Oxy Oua OME Omp Oma Omz O Owms Mo
s [ONE v )2 Ong COwm Ony Onc OnD Oox ok Jor Opa
Or: Osc sp Ot T Out Ovt Ova Owa Owv Owr Owy Oer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




/C.OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS =~ "' "~ '
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
(] and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.
. Aggregate Amount Already
Type of Security Offering Price Sold
DD 1ttt e st e et e e e et e abeanasennraeenean $ 3
Equ1ry ............................................................................................................................ $ $
[ Common [] Preferred
Convertible Securities (including WAITANES) .......vvvveeeveriiiiiereesirresee st rresseesreesveescnnanesees e $ $
Partnership INTETESES ......uuvriiieriis i en e et s et ees e e st reeesssnnnaraeasanasannsnenns $ $
Other (Specify) Units — see “Exhibit A” on back of FormD. s $5,559,505 s _¢5.559.505
TOMAl L s $ $
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of D ﬁggjfgate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors oﬂz:r r}?ount
purchases on the total lines. Enter "0" if answer is "none" or "zero." oI rurchases
Accredited INVESIOTS ouvirierieiie et erre ettt s sresneesne et S 10 $ $955,937
NON-ACCTAItEd INVESIOTS .ueiiiviieiisiriieeee e ceiceeeriee et ee e e e e erre e s e es et eesasbne s sabeanasansereasanes $ $
Total (for filings under Rule 504 0nly)...cccveiiiieece e rae e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
) Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ettt sttt r e e sh ettt aane e e s et nrae e nesrn e s r e e ee e et et s eraeabeanri e $
Regulation A ..o e $
RUIE S04 oot ee s s et ee e se i r e e e e e sr e e e s e sasa e e e e e s naneesseessasanaaeeesesnnsensnenere $
L3 ) D OO SR PROTRRPUPO $
4. a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTET AZEN'S FEES .v.vvivieieieiiiiieieeetetereseesese st ee et st sees et s s s seseneses et se st st es st et et et et et etatessasssebeaeseae st aseneraensntens X s 2,000
Printing and Engraving COstS .......c.ovviiiiimiiinii it e et a e s a e O s
Legal FEES coiinnitiiiiii i e e e e e s e e ae e e X s 43,000
ACCOUNEING FEES.....vviuiivititeitite e eeeteseete s e s et eteteeseteessetetessseseasebabese st ee et et easeaese st et et esmeanssetessataseseasebesseteresens X s 1,000
Engineering Fees ..o e et s
Sales Commissions (specify finders' fees SEparately) .....ccevvcivireiiiiiininccririr e X s 252,683
Other Expenses (identify) - .Corporate Finance Fee — Agents.........cococociiiiiiiiiiiene i X s 12,840

TOMAL. ..ottt e e Xs 311,523



C: OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF-PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C —
Question | and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds to the 1SSUer." . .. oo e $ §.24 2

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries AN fEES . ..eiiiaiiiie et e e e Xs 250,000 K 's 100,000
Purchase of real eState .........occoiviiiiiiiiiic Os Os
Purchase, rental or leasing and installation of machinery and equipment...........cccovveenenn. s Os
Construction or leasing of plant buildings and facilities............ccoeervrivcininccriiens s QD
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
TSSUET PUTSUANT 10 @ METZET) 1.veriveerutiriiriesiresiseeerereeertassabessbesabe s saeessbeesmeeesreessmeeabeseneaesnbees Os Os
Repayment of indebtedness. .. ..o e (s Os
WOTKING CAPILAl 1.ovvieriiieiierci sttt s e st re s et e s e n et b saaaentessreaesnsne s s XK s 1.500,000
Other (specify) Mineral Exploration Costs Os X s 3,397,982

COUIMN TOALS cirviiiiiiiiiii e s e ee et ber e e sttt bs s e s st bbb e s s esstattnsesesssanbenens X s 250,000 X s 1,997,982

Total Payments Listed (column totals added)......c.coooeveririiieniecninionienieccenienenesne e s 5247.982

= L . D. FEDERAL SIGNATURE ° : Lo '
The issuer has duly caused thlS notice to be signed by the undersigned duly authorized person. Ifthls notice is filed under Rule 505, the followmg
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) » Signature Date

MBG Gilver (ovpovation ‘%WW{/%%L Dec 29, 2wos
Name of Signer (Print or Type) Title of Signer (Print or Type)

Frawmik Hallaws CFO

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




Exhibit A to Form D

The Issuer has sold 6,494,749 of its Units (the “Shares”), each Unit consisting of one common share
(“Share”) and one warrant (“Warrant™), at an average price of $0.856 USD [$1.00 CAD] per Share for
total proceeds of $5,559,505 USD [$6,494,749 CAD]

Of the Shares sold, 1,116,749 Units were sold into the United States for proceeds of $955,937 US
[$1,116,749 CAD].

The offering was effected in the United States pursuant to Regulation D and outside the United States
pursuant to Regulation S.



