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NOTICE OF SALE OF SECURITIES

SRR IR

Name of Offering (I:l) check if this is an amendment and name has changed, and indicate change.)

Special Warrants ~ 7 . ~ncGi
Filing Under (Check box(es) that apply): [ JRuiesos [ _Jrute 505 DXIRule s06 [ Isection R ngjﬁhgﬁ

Type of Filing: New Filing D Amendment ;_'Ep 10 LUUS
A. BASIC IDENTIFICATION DATA i

1. Enter the information requested about the issuer ashington, oL

W8

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) 14

Franco-Nevada Corporation

Address of Executive QOffices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Exchange Tower, 130 King St. W., Ste 740, P.O. Box 467, Toronto, Ontario MSX 1E4 CANADA|(416) 306-6306

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 PROCESSED

Mining and oil and gas royalties
Type of Business Organization MAQ 9 9n
corporation . E] limited partnership, already formed ' 2 E’ other (please specify):

D business trust D limited partnership, to be forme OMSON '[‘)'2:, TEng
Month Year Sy
Actual or Estimated Date of Incorporation or Organization: [ | [o7 ] @ Actual [:] Estimated

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

GENERAL INSTRUCTIONS Note: This is a special Temporary form D {17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in
paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer alse may file in paper format an initial notice
using form D {17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise company with all the
requirements of § 230.503T.

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I 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 noticc 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: 1J.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy 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 rcliance 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 to 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.




A. BASIC IDENTIFICATION DATA

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 cquity

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.

E Director

Check Box(es) that Apply: D Promoter |:| Beneficial Owner Executive Officer

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lassonde, Pierre

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: |:_| Promoter [:l Beneficial Owner & Exccutive Officer @ Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Harquail, David

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner I:] Executive Officer @ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Evans, Derek

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: l____J Promoter D Beneficial Owner D Executive Officer @ Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Farquharson, Graham

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner I:] Executive Officer E Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Gignac, Louis

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter I:] Beneficial Owner |:| Executive Officer E Director

D General and/or
Managing Partmer

Full Name (Last name first, if individual}
Oliphant, Randall

Business or Residence Address (Number and Street, City, State, Zip Code)
" Exchange Tower, 130 King Street West, Suite 740, P.Q. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter I:] Beneficial Owner D Executive Officer @ Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Peterson, David R.

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA




D Director

Check Box(es) that Apply: l:l Promoter |:| Beneficial Owner @ Executive Officer

[:] Gencral and/or
Managing Partner

Full Name (Last name first, if individual)
Aaker, Steven K.

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontaric M5X 1E4 CANADA

Check Box{es) that Apply: D Promoter D Beneficial Owner @ Executive Officer D Director

D General and/or
Managing Partner

Fuil Name (Last name first, if individual)
Dowdall, Sharon E.

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.Q. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: I:! Promoter [:I Beneficial Owner Executive Officer D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Waterman, H. Geoff

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Brink, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.Q. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: D Promoter I:] Beneficial Owner & Executive Officer |:| Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Morrison, Alex

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M3X 1E4 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner Executive Officer D Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Jackson, Edward N,

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 740, P.O. Box 467, Toronto, Ontario M5X 1E4 CANADA

Check Box(es) that Apply: E Promoter D Beneficial Owner D Executive Officer I:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Newmont Mining Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
6363 South fiddler’s Green circle, Greenwood Village, Colorade 80111 USA

Check Box(es) that Apply: D Promoter D Bencficial Owner D Executive Officer I:I Director

D General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?

3. Does the offering permit joint ownership of a single unit?

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f 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. [f 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. ****NO COMMISSIONS WILL BE PAID****

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

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

(Check "All States” or check INdividUal SEALES) ......o.coriieirieis e e b e e b e

[] Al States

Oy O (ak] O [(az] O ar] O cal O (co) O Tt Omer O c O Fu) O G6a1 O wHy O (o)
Owmw O oNvy O pal O ks O xyl O nay O mep O O Map O i) O (M) O s O M0
Owmm O Nep O v O e O o O Ny O (NY) O el O ol O ow O [okp O (or) O [PA]
Owyg O Osol O my Omag O wrn O wvn Owval O wal O (wyvl O (wn O (wyl 0 [PR]
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

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

Oy O [ax] O az1 O (ar) O ca) O co) O (€m) OmeE O pc) O Fup O (Ga] O . O (D)
O O oNy Opal O ks) Oy O a) O mvep O by O Ma) O M) O N O Ms] O (MO]
OmT O INEl O (N O (NH) O g O (nv) O (Nyp O Nel O (Nop O (oH] O (ok] O [OrR] O [PA]
Ory O e Ospp O Orxp O wn O vie Owval O wal O wyl O wn O pwyyp O (PR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cede)

Name of Associated Broker or Dealer

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

(Check “All States™ or check indivEAUAT STALES) ... et e e b b bbb D All States
Oy O (ax] O az) O (arp O ca) O cop O cr Ome O a O Fu O [GA] O g O (o]
Omw O N Opal O Kks) O Ky O (wal O Me) O by O Ma] O i) O My O vsp O MO)
Cmm O vep O (vv) O vw) O (v O (nm) OO (Ny) O Nep O (8pp O (o] O [oK] O [or] O [PA]
Ory O e Orsol Oy O xy O wn O vel Qval O wa) O (wy) O (wp O wyl [ (PR




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.” [f the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregaic

Type of Security ' Offering Price

Amount
Already Sold

$

EQUILY...oiovreeeiericcnriirnneeee et 9 5,000,000.00(1)  $ _5,000,000.0001)

Common O Preferred

Convertible Sccurities (including Warmants) ... e B 0.00(1)

0.00(1)

PaMNETSNID IIECIESIS ... ccteie e bt et b e b et bbbt e 5

Other (Specify: Y e O

TOLAL 1ot e e e e e e e e e et b $ _ 5,000,000.0001)

& Bt ea A

5,000,000.00(1)

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 the number of persons

who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0”

if answer is “none” or “zero.”
Number
Investors

ACCIEAITEA INVESIOTS ..viiiriiiie st ettt esst e raesbsaestbstasestsaaaseseasearsaesassaateerabesasearsseratesssaesesensensseesn -1-

Apggregate
Dollar Amount
of Purchases

5 5,000,000.00

INON-ACCTEdITEA IMVESLOTS ...ooiviieti et cee ettt ee e e e em b eeeas b beeenbeeat s sreeearbe b e abr s srbenarnasraenns -0-

0.00

Total (for filings under Rule 504 onily) ..o e s ees s

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing 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 10 the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of
Type of Offering Security

RIUIE S0 e e e e v br e e e e e e ey s R e eR e e S e et e £ s tef et e eeahesan s e et et e nenn e neeene

Dallar Amount
Sold

REZUIGTION A oottt e et bR e s e ena st et b s an

Rule 504.......

Total...............

©n B n A

4. a. Furnish 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.

Transfer AENE’S FRES ..ot e s e e e bbb et bkt
Printing and Engraving COSS ........ccvi it et s e s
LLBEAI F@BS ..ottt ettt e e et e e e RS e b e
ACCOUNTINE FEES ..o et e st e bb st a bt

ENgINEETINE FOES...coiiiiiiieciirc ittt s sas st s s a e e e sra e e sn s enses e prs e sed o0 sescaeen

Sates Commissions (specify finders’ fees Separately). ... e
Other Expenses (identify)

HOOAO00OROO

10,000.00

s
b
s
5
$
3
5
b3

10,000.00

(1) The aggregate offering amount includes the value of special warrants offered and sold within the U.S. Subject to certain adjustments,
each warrant may be exercised, without additional consideration, for a number of comman shares of the Issuer determined by dividing the
volume weighted average trading price per share of the common shares of the Issuer on the Toronto Stock Exchange for the five trading
days preceding the Closing Date into US$5,000,000.00 and rounding down to the nearest whole common share and the volume weighted
average trading price is to be calculated by dividing the total value by the total volume of common shares traded for the five trading day

period.



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enier the difference between the aggregate offering price given in response 1o Pant C ~

Question 1 and tolal expenses lurnished in response o Part C - Question 4.a. This

dilTerence is the “adjusted gross proceeds 10 the ISSUEE.” e

above.

Salaries and fees .o

Purchase of real eslate

Purchase, renial or leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilitics

3. Indicate below the amount of the adjusted gross proceeds (w the issuer used or proposed to be
used for cach of the purposes shown. 11 the amount for any purposc is not known. furnish an
estimate and check the box to the I¢ft of the estimate. The tota! of the payments listed must
equal the adjusied gross proceeds 1o the issuer set forth in response to Part C — Question 4.b

Acquisition of other businesses (including the value of securities invelved in this offering
that may be used in exchange for the assets or securities of another issuer purswant to a

U U1 {1 ) N

Repayment of indebtedness

Working capital......ccoonrieoneeeinin

Other (specify):

oMM TOUAIS......eeeceeeeeeee ettt s e an e e s e e bt seete e bestasssasena b sntensesnberesseareeseemmernesnesaee

Total Payments Listed {(column totals added}

$ 499000000
PPayment o
Officers,
Dircctors, & I'ayments to
AfTiliates Others
§ s
$ O s
$ as
$ s
$ s
$ s
$ $ _ 4,990,000.00
$ s
$ (Js
$ B $_ 499000000
$ 4,950,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

tssuer (Print or Type)

Franco-Nevada Corporation

Signature

o

Date

Name of Signer (Print or Type)

Sharon E. Dowdall

Title of Signer (Print or Type)

Chief Legal Officer and Legal Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (Sec 18 U.S.C. 1001.)

Error! Boskmark not defined.

v




