
DEALS AND SUITS

Carcetti Capital Corp. announces acquisition of Hemlo Gold Mine to launch a new mid-
tier Canadian gold producer

On Sep tem ber 10 ,  2025 ,  Carce t t i  Cap i ta l  Corp .  (“Carce t t i "  o r the  “Com pany" ) (T SXV/NEX: CART.H) announced  tha t  i t  has en te red  i n to  a  de f i n i t i ve
agreem ent to  acqu i re  a  100  pe r cen t  i n te rest  i n  the  Hem l o  Go l d  M i ne  (“Hem l o" ) i n  On ta ri o ,  Canada  f rom  who l l y-owned  subsi d i a ri es o f  Barri ck M i n i ng
Corpora t i on  fo r US$875  m i l l i on  i n  cash  and  34 .6  m i l l i on  com m on shares o f  the  Com pany payab l e  a t  cl osi ng  p l us up  to  US$165  m i l l i on  i n  add i t i ona l
con t i ngen t  cash  paym ents t i ed  to  go l d  p ri ce  th resho l ds,  fo r aggrega te  consi de ra t i on  o f  up  to  US$1 .09  b i l l i on  (the  “T ransact i on " ).  Upon  cl osi ng ,  Carce t t i
i n tends to  change  i ts nam e to  Hem l o  M i n i ng  Corp .  and  appo i n t  a  l eadersh i p  team  o f  experi enced  m i n i ng  execu t i ves.  T he  T ransact i on  i s expected  to
cl ose  i n  the  fou rth  quarte r o f  2025 .

To  fund  the  US$875  m i l l i on  i n  up fron t  cash  consi de ra t i on  as we l l  as worki ng  cap i ta l  requ i rem en ts upon  cl osi ng  the  T ransact i on ,  the  Com pany has
en te red  i n to  ag reem ents fo r an  acqu i si t i on  f i nanci ng  package  o f  a t  l east  US$1 .0  b i l l i on  as fo l l ows:

US$400  m i l l i on  to  be  p rovi ded  th rough  a  go l d  st ream  wi th  Whea ton

US$225  m i l l i on  sen i o r secu red  cred i t  faci l i t i es so l e l y underwri t ten  by the  Bank o f  Nova  Sco t i a ,  com pri si ng  a  US$200  m i l l i on  acqu i si t i on  te rm  l oan
and  US$25  m i l l i on  revo l vi ng  cred i t  faci l i ty fo r worki ng  cap i ta l

US$415  m i l l i on  to  be  p rovi ded  th rough  a  bough t  dea l  p ri va te  p l acem ent o ffe ri ng  o f  Subscri p t i on  Rece i p ts

T he  Com pany has en te red  i n to  a  te rm  shee t  fo r a  US$400  m i l l i on  go l d  st ream  (the  “Go l d  Stream " ).  Under the  te rm s o f  the  Go l d  Stream , the  Com pany
wi l l  de l i ve r to  Whea ton  Preci ous M eta l s Corp .  (“Whea ton" )go l d  equa l  to  13 .5  pe r cen t  o f  the  p roduct i on  f rom  Hem l o  (sub j ect  to  ce rta i n  ad j ustm en ts)
un t i l  181 ,000  ounces have  been  de l i ve red  a f te r wh i ch  the  st ream  percen tage  wi l l  be  reduced  to  9 .0  pe r cen t  un t i l  a  fu rthe r 157 ,330  ounces have  been
de l i ve red  fo l l owed  by a  st ream  percen tage  o f  6 .0  pe r cen t  the rea f te r.  T he  app l i cab l e  st ream  percen tages fo r p roduct i on  f rom  ce rta i n  cl a i m s com pri si ng
the  In te rl ake  deposi t  wi l l  be  reduced  by ha l f .  Fo r each  ounce  de l i ve red ,  Whea ton  wi l l  pay the  Com pany a  p roduct i on  paym ent equa l  to  20  pe r cen t  o f
the  cu rren t  spo t  go l d  p ri ce .  T he  app l i cab l e  st ream  percen tages and  de l i ve ry th resho l ds m ay be  ad j usted  sub j ect  to  cum u l a t i ve  de l i ve ri es re l a t i ve  to  a
p re -ag reed  de l i ve ry schedu l e .

T he  Com pany has en te red  i n to  an  ag reem ent wi th  Sco t i abank as so l e  bookrunner on  beha l f  o f  a  synd i ca te  o f  underwri te rs i n  connect i on  wi th  a  bough t
dea l  p ri va te  p l acem ent o f  287 ,500 ,000  subscri p t i on  rece i p ts o f  the  Com pany (the  “Subscri p t i on  Rece i p ts" ) a t  an  i ssue  p ri ce  o f  C$2 .00  (approxi m a te l y
US$1 .44 ) pe r Subscri p t i on  Rece i p t  fo r to ta l  g ross p roceeds o f  C$575  m i l l i on  (approxi m a te l y US$415  m i l l i on ) (the  “Pri va te  P l acem ent" ).  T he  Pri va te
P l acem ent i s expected  to  cl ose  on  o r abou t  October 1 ,  2025 .

T he  Com pany has a  b i nd i ng  com m i tm en t f rom  the  Bank o f  Nova  Sco t i a  fo r a  $200  m i l l i on  te rm  l oan  faci l i ty (“Te rm  Loan" ) and  a  $25  m i l l i on  revo l vi ng
cred i t  faci l i ty (the  “RCF"  and  toge the r wi th  the  Term  Loan ,  the  “Cred i t  Faci l i t i es" ).  T he  Cred i t  Faci l i t i es wi l l  have  a  th ree -year te rm . T he  Cred i t
Faci l i t i es wi l l  be  ava i l ab l e  by way o f  advances beari ng  i n te rest  a t  e i the r the  te rm  Secured  Overn i gh t  Fi nanci ng  Ra te  (SOFR) p l us an  app l i cab l e  m arg i n
rang i ng  f rom  2 .75  pe r cen t  to  3 .75  pe r cen t  based  on  the  Com pany's ne t  l eve rage  a t  the  end  o f  each  f i sca l  quarte r (p rovi ded  tha t  fo r the  f i rst  two
quarte rs the re  wi l l  be  a  m i n i m um  m arg i n  o f  3 .25  pe r cen t).  T he  Term  Loan  wi l l  have  no  p ri nci pa l  paym ents fo r the  6  m on ths fo l l owi ng  cl osi ng  o f  the
T ransact i on ,  fo l l owi ng  wh i ch  the  Term  Loan  wi l l  be  repa i d  i n  quarte rl y i nsta l l m en ts o f  5  pe r cen t  o f  the  ou tstand i ng  am oun t under the  Term  Loan  as o f
the  f i rst  am ort i za t i on  da te ,  wi th  the  ba l ance  repa i d  a t  m a tu ri ty.  T he  Com pany wi l l  have  the  ab i l i ty to  repay the  Cred i t  Faci l i t i es i n  fu l l ,  wi thou t
pena l t i es,  a t  any t i m e  p ri o r to  the  m atu ri ty da te .  T he  Cred i t  Faci l i t i es a re  sen i o r secu red  faci l i t i es on  a  shared  basi s wi th  the  Go l d  Stream , secured  by
f i rst -p ri o ri ty secu ri ty i n te rests on  substan t i a l l y a l l  o f  the  Com pany's asse ts,  and  sub j ect  to  custom ary f i nanci a l  and  non-f i nanci a l  covenan ts.

BLG i s rep resen t i ng  Carce t t i  wi th  a  team  l ed  by Graem e M art i nda l e and  i ncl ud i ng  Ken t  Ku fe l d t,  Fred  P l e tcher,  Sa l vador P i m en ta l,  Jam es Can twe l l,
George  Co l l i ste r,  M erri t t  Loh and  M akena  Anderson (M &A/Securi t i es);  Randy M orphy,  Robert  B i ggar and  Yi fe i  Yang (Tax);  Andrew Zi nm an and  Jam es
Fu  (Labour & Em p l oym ent);  E l l y Seddon (Fi nanci a l  Se rvi ces);  Chri stopher Ro i ne and  Cl aud i a  Whee l e r (Ind i genous);  and  Denes
Rothsch i l d  (Com pet i t i on ).
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