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This short form base shelf prospectus (the "Prospectus") relates to the offer and sale by First Majestic Silver Corp.
("First Majestic", the "Company", "we" or "us") from time to time of common shares (the "Common Shares"),
subscription receipts (the "Subscription Receipts"), warrants to purchase other Securities (as defined herein) (the
"Warrants") and units (the "Units") comprised of one or more of any of the other securities or any combination of
such securities (all of the foregoing, collectively, the "Securities") or any combination thereof in one or more series
or issuances up to an aggregate total offering price of US$300,000,000 (or the equivalent thereof in Canadian dollars
or any other currencies) during the 25-month period that this Prospectus, including any amendments thereto, remains
effective. The Securities may be offered separately or together, in amounts, at prices and on terms to be determined
based on market conditions at the time of sale and set forth in an accompanying shelf prospectus supplement (each, a
"Prospectus Supplement"). In addition, the Securities may be offered and issued in consideration for the acquisition
of other businesses, assets or securities by the Company or one of its subsidiaries. The consideration for any such
acquisition may consist of the Securities separately, a combination of Securities or any combination of, among other
things, Securities, cash and assumption of liabilities.

First Majestic is permitted, under a multi-jurisdictional disclosure system adopted by the securities regulatory
authorities in Canada and the United States, to prepare this Prospectus in accordance with the disclosure
requirements of Canada. Prospective investors in the United States should be aware that such requirements
are different from those of the United States. The financial statements incorporated by reference herein have
been prepared in accordance with International Financial Reporting Standards ("IFRS") as issued by the



International Accounting Standards Board and thus may not be comparable to financial statements of United
States companies.

The enforcement by investors of civil liabilities under the United States federal securities laws may be affected
adversely by the fact that the Company is governed by the laws of British Columbia, Canada, that some or all
of its officers and directors are residents of a foreign country, that some or all of the experts named in this
Prospectus are, and the underwriters, dealers or agents named in any Prospectus Supplement may be, residents
of a foreign country, and a substantial portion of the assets of the Company and said persons may be located
outside of the United States.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE "SEC") NOR ANY STATE OR CANADIAN
SECURITIES COMMISSION OR REGULATORY AUTHORITY NOR HAS THE SEC OR ANY STATE
OR CANADIAN SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

Prospective investors should be aware that the acquisition of the Securities may have tax consequences in
Canada and the United States. Such consequences may not be described fully herein or in any applicable
Prospectus Supplement. Prospective investors should read the tax discussion contained in this Prospectus
under the heading "Certain Federal Income Tax Considerations' as well as the tax discussion, if any, contained
in the applicable Prospectus Supplement with respect to a particular offering of Securities.

The specific terms of the Securities with respect to a particular offering will be set out in the applicable Prospectus
Supplement, including, where applicable: (i) in the case of Common Shares, the number of Common Shares offered,
the offering price, whether the Common Shares are being offered for cash, and any other terms specific to the Common
Shares; (ii) in the case of Warrants, the number of Warrants being offered, the offering price, whether the Warrants
are being offered for cash, the designation, number and terms of the other Securities purchasable upon exercise of the
Warrants, and any procedures that will result in the adjustment of those numbers, the exercise price, the dates and
periods of exercise and any other terms specific to the Warrants being offered; (iii) in the case of Subscription Receipts,
the number of Subscription Receipts being offered, the offering price, whether the Subscription Receipts are being
offered for cash, the terms, conditions and procedures for the conversion of the Subscription Receipts into other
Securities, the designation, number and terms of such other Securities, and any other terms specific to the Subscription
Receipts; and (iv) in the case of Units, the number of Units being offered, the offering price and the number and terms
of the Securities comprising the Units. See "Plan of Distribution". A Prospectus Supplement relating to a particular
offering of Securities may include terms pertaining to the Securities being offered thereunder that are not within the
terms and parameters described in this Prospectus. Where required by statute, regulation or policy, and where
Securities are offered in currencies other than Canadian dollars, appropriate disclosure of foreign exchange rates
applicable to such Securities will be included in the Prospectus Supplement describing such Securities.

All applicable shelf information permitted under applicable laws to be omitted from this Prospectus that has been
omitted will be contained in one or more Prospectus Supplements that will be delivered to purchasers together with
this Prospectus, except in cases where an exemption from such delivery has been obtained. Each Prospectus
Supplement will be incorporated by reference into this Prospectus for the purposes of securities legislation as of the
date of the Prospectus Supplement and only for the purposes of the distribution of the Securities to which the
Prospectus Supplement pertains. Prospective investors should read this Prospectus and any applicable Prospectus
Supplement carefully before investing in any Securities issued pursuant to this Prospectus.

The Company may offer and sell Securities to, or through, underwriters, dealers or agents and may also offer and sell
certain Securities directly to other purchasers or through agents pursuant to exemptions under applicable securities
laws. See "Plan of Distribution". The Prospectus Supplement relating to each issue of Securities offered pursuant to
this Prospectus will set forth the names of any underwriters, dealers or agents involved in the offering and sale of such
Securities and will set forth the terms of the offering of such Securities, the method of distribution of such Securities
including, to the extent applicable, the proceeds to the Company, if any, and any fees, discounts or any other
compensation payable to underwriters, dealers or agents and any other material terms of the plan of distribution.



No underwriter has been involved in the preparation of this Prospectus or performed any review of the contents
of this Prospectus.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed
prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of
sale, at prices determined by reference to the prevailing price of a specified Security in a specified market or at prices
to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in
connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for Securities
by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to the Company. The price
at which the Securities will be offered and sold may vary from purchaser to purchaser and during the period of
distribution.

In connection with any offering of Securities, except as otherwise set out in a Prospectus Supplement relating
to a particular offering of Securities, the underwriters, dealers or agents may over-allot or effect transactions
which stabilize or maintain the market price of the Securities offered at a level above that which might
otherwise prevail in the open market. Such transactions may be commenced, interrupted or discontinued at
any time. However, no underwriter, dealer or agent involved in an "at-the-market distribution", as defined in
National Instrument 44-102 — Shelf Distributions ("INI 44-102"), no affiliate of such an underwriter, dealer or
agent and no person or company acting jointly or in concert with such an underwriter, dealer or agent will
over-allot Securities in connection with such distribution or effect any other transactions that are intended to
stabilize or maintain the market price of the Securities. A purchaser who acquires Securities forming part of
the underwriters', dealers' or agents' over-allotment position acquires those Securities under this Prospectus
and the Prospectus Supplement relating to the particular offering of Securities, regardless of whether the over-
allotment position is ultimately filled through the exercise of the over-allotment option or secondary market
purchases. See ""Plan of Distribution"'.

The outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange (the "TSX") under
the symbol "FR" and are listed on the New York Stock Exchange (the "NYSE") under the symbol "AG". On November
2, 2018, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares on the TSX
was C$7.77 and on the NYSE was US$5.92.

Unless otherwise specified in the applicable Prospectus Supplement, Subscription Receipts, Units and
Warrants will not be listed on any securities exchange. Consequently, unless otherwise specified in the
applicable Prospectus Supplement, there is no market through which the Subscription Receipts, Units and
Warrants may be sold and purchasers may not be able to resell any such Securities purchased under this
Prospectus. This may affect the pricing of the Subscription Receipts, Units and Warrants in the secondary
market, the transparency and availability of trading prices, the liquidity of such Securities and the extent of
issuer regulation. See '""Risk Factors".

This Prospectus constitutes a public offering of these Securities only in those jurisdictions where they may be lawfully
offered for sale and therein only by persons permitted to sell such Securities.

Investing in the Securities involves significant risks. Prospective purchasers of the Securities should carefully
consider the risk factors described under the heading '"Risk Factors" and elsewhere in this Prospectus, in
documents incorporated by reference in this Prospectus and in the applicable Prospectus Supplement with
respect to a particular offering of Securities.

All dollar amounts in this Prospectus are in United States dollars, unless otherwise indicated. See "Currency
Presentation and Exchange Rate Information".

The Company's head office is located at 1800 - 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2,
and its registered office is located at 2600 - 1066 West Hastings Street, Vancouver, British Columbia, Canada
V6E 3X1.

Keith Neumeyer, the President, Chief Executive Officer and a director of the Company, resides outside of Canada
and has appointed Bennett Jones LLP at 2600 - 1066 West Hastings Street, Vancouver, British Columbia V6E 3X1,



as his agent for service of process in Canada. Prospective investors are advised that it may not be possible for investors
to enforce judgements obtained in Canada against any person or company that is incorporated, continued or otherwise
organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an
agent for service of process.

Readers should rely only on the information contained or incorporated by reference in this Prospectus and any
applicable Prospectus Supplement. The Company has not authorized anyone to provide readers with different
information. The Company is not making an offer to sell or seeking an offer to buy the Securities in any jurisdiction
where the offer or sale is not permitted. Readers should not assume that the information contained in this Prospectus
and any applicable Prospectus Supplement is accurate as of any date other than the date of such documents, regardless
of the time of delivery of this Prospectus and any applicable Prospectus Supplement or of any sale of the Securities.
Information contained on the Company's website should not be deemed to be a part of this Prospectus or incorporated
by reference herein and should not be relied upon by prospective investors for the purpose of determining whether to
invest in the Securities.

Market data and certain industry forecasts used in this Prospectus or any applicable Prospectus Supplement and the
documents incorporated by reference herein or therein were obtained from market research, publicly available
information and industry publications. The Company believes that these sources are generally reliable, but the
accuracy and completeness of the information is not guaranteed. The Company has not independently verified this
information and does not make any representation as to the accuracy of this information.

References to "First Majestic", "the Company", "we" or "us" include direct and indirect subsidiaries of First Majestic,
where applicable.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

Certain statements contained in this Prospectus and the documents incorporated by reference herein
constitute forward-looking information or forward-looking statements under applicable securities laws (collectively,
"forward-looking statements"). These statements relate to future events or the Company's future performance, business
prospects or opportunities that are based on forecasts of future results, estimates of amounts not yet determinable and
assumptions of management made in light of management's experience and perception of historical trends, current
conditions and expected future developments. Forward-looking statements include, but are not limited to statements
with respect to:

. future financings;

. the redemption of the Company's securities;

. statements with respect to the Company's business strategy;

. future planning processes;

. the business of Primero Mining Corp. ("Primero") including matters relating to certain existing litigation,

tax and regulatory matters and the resolution thereof;

. commercial mining operations, anticipated mineral recoveries, projected quantities of future mineral
production, interpretation of drill results and other technical data,

. anticipated development, expansion, exploration activities and production rates and mine plans and mine life;

. the estimated cost and timing of plant improvements at the Company's operating mines and development of
the Company's development projects;

. the timing of completion of exploration programs and preparation of technical reports;
. viability of the Company's projects;
. the ability of the Company to identify strategic opportunities for the Company's La Guitarra Silver Mine,

including the potential sale of the operations, on terms that the Company's management consider desirable;

. anticipated reclamation and decommissioning activities;

. conversion of mineral resources to proven and probable mineral reserves, potential metal recovery rates,
analyses and other information that are based on forecasts of future results, estimates of amounts not yet
determinable;

. statements with respect to the Company's future financial position including operating efficiencies, cash flow,

capital budgets, costs and expenditures, cost savings, allocation of capital, the Company's share price, and
statements with respect to the recovery of value added tax receivables and the tax regime in Mexico;

. the Company's plans with respect to enforcement of certain judgments in favour of the Company and the
likelihood of collection under those judgments;

. the Company's ability to comply with future legislation or regulations, the Company's intent to comply with
future regulatory matters;



. future regulatory trends, future market conditions, future staffing levels and needs, assessment of future
opportunities of the Company;

. future payments of dividends by the Company;

. assumptions of management, maintaining relations with local communities;

. renewing contracts related to material properties;

. the Company's share repurchase program,;

. maintaining relations with employees; and

. those factors identified under the caption "Description of the Business - Risk Factors" in the Annual

Information Form (as defined herein) and those contained elsewhere in the documents incorporated by
reference herein.

All statements other than statements of historical fact may be forward-looking statements. Statements
concerning Proven and Probable Mineral Reserves and Mineral Resource estimates may also be deemed to constitute
forward-looking statements to the extent that they involve estimates of the mineralization that will be encountered as
and if the property is developed, and in the case of Measured and Indicated Mineral Resources or Proven and Probable
Mineral Reserves, such statements reflect the conclusion based on certain assumptions that the mineral deposit can be
economically exploited. Any statements that express or involve discussions with respect to predictions, expectations,
beliefs, plans, projections, objectives, assumptions or future events or performance (often, but not always, using words

n o n non nn "non n on

or phrases such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project", "predict",
nn

"forecast", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar expressions) are not
statements of historical fact and may be "forward-looking statements".

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may
cause actual results or events to differ materially from those anticipated in such forward-looking statements. These
forward-looking statements involve risks and uncertainties relating to, among other things, global economic
conditions, changes in commodity prices and, particularly, silver and gold prices, changes in exchange rates, access
to skilled mining development and mill production personnel, labour relations, costs of labour, relations with local
communities and aboriginal groups, results of exploration and development activities, accuracy of resource estimates,
uninsured risks, defects in title, availability and costs of materials and equipment, inability to meet future financing
needs on acceptable terms, availability of strategic alternatives, changes in national or local governments, changes in
applicable legislation or application thereof, timeliness of government approvals, results of litigation, actual
performance of facilities, equipment, and processes relative to specifications and expectations and unanticipated
environmental impacts on operations. Additional factors that could cause actual results to differ materially include,
but are not limited to, the risk factors described under the heading "Risk Factors" in the Annual Information Form.

The Company believes that the expectations reflected in those forward-looking statements are reasonable,
but no assurance can be given that these expectations will prove to be correct and such forward-looking statements
included in, or incorporated by reference into, this Prospectus should not be unduly relied upon. These statements
speak only as of the date of this Prospectus or as of the date specified in the documents incorporated by reference into
this Prospectus, as the case may be. The Company does not intend, and does not assume any obligation, to update
these forward-looking statements, except as required by applicable laws. Actual results may differ materially from
those expressed or implied by such forward-looking statements.

CAUTIONARY NOTE TO UNITED STATES INVESTORS REGARDING
PRESENTATION OF MINERAL RESERVE AND MINERAL RESOURCE ESTIMATES

This Prospectus, including the documents incorporated by reference herein, has been prepared in accordance
with the requirements of the securities laws in effect in Canada which differ from the requirements of United States
securities laws. All mining terms used herein but not otherwise defined have the meanings set forth in National



Instrument 43-101 - Standards of Disclosure for Mineral Projects ("NI 43-101"). The definitions of Proven and
Probable Reserves ("Mineral Reserves" or "Reserves") used in NI 43-101 differ from the definitions in the SEC
Industry Guide 7. Under SEC Industry Guide 7 standards, a "final" or "bankable" feasibility study is required to report
reserves, the three year history average price is used in any reserve or cash flow analysis to designate reserves and the
primary environmental analysis or report must be filed with the appropriate governmental authority.

In addition, the terms "Mineral Resource", "Measured Mineral Resource", "Indicated Mineral Resource" and
"Inferred Mineral Resource" are defined in and required to be disclosed by NI 43-101; however, these terms are not
defined terms under SEC Industry Guide 7 and normally are not permitted to be used in reports and registration
statements filed with the SEC. Investors are cautioned not to assume that any part or all of the mineral deposits in
these categories will ever be converted into reserves. "Inferred Mineral Resources" have a great amount of uncertainty
as to their existence, and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or
any part of an Inferred Mineral Resource will ever be upgraded to a higher category. Under Canadian securities laws,
estimates of Inferred Mineral Resources may not form the basis of feasibility or prefeasibility studies, except in certain
specific cases. Additionally, disclosure of "contained ounces" in a resource is permitted disclosure under Canadian
securities laws, however the SEC normally only permits issuers to report mineralization that does not constitute
"reserves" by SEC standards as in place tonnage and grade without reference to unit measurements.

Accordingly, information contained in this Prospectus and the documents incorporated by reference herein
containing descriptions of the Company's mineral deposits may not be comparable to similar information made public
by U.S. companies subject to the reporting and disclosure requirements of United States federal securities laws and
the rules and regulations thereunder.

See "Glossary of Certain Technical Terms" in the Annual Information Form, which is incorporated by
reference herein, for a description of certain of the mining terms used in this Prospectus and the documents
incorporated by reference herein.

FINANCIAL INFORMATION

Unless otherwise indicated, all financial information included and incorporated by reference in this
Prospectus is determined using IFRS, which differs from United States generally accepted accounting principles.

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

The financial statements of the Company incorporated by reference in this Prospectus are reported in United
States dollars. In this Prospectus, all dollar amounts referenced, unless otherwise indicated, are expressed in United
States dollars and are referred to as"$" or "US$". Canadian dollars are referred to as "C$". The high, low and closing
exchange rates for Canadian dollars in terms of the United States dollar for each of the indicated periods, as quoted
by the Bank of Canada, were as follows

Year ended December 31 (C$)

June 30, 2017 2016 2015
2018
High. .o 1.3310 1.3743 1.4589 1.3990
LOW..ooiiiiieicieiccceccccceccnceee 1.2288 1.2128 1.2544 1.1728
CloSING...cveeviviriiniiieieieieeeene 1.3168 1.2545 1.3427 1.3840

On November 2, 2018, the exchange rate for Canadian dollars in terms of the United States dollar, as quoted
by the Bank of Canada, was US$1.00 = C$1.3105.

DOCUMENTS INCORPORATED BY REFERENCE
Information has been incorporated by reference in this Prospectus from documents filed with the

securities commissions or similar authorities in each of the provinces of Canada other than Québec (the
"Qualifying Provinces'). Copies of the documents incorporated herein by reference may be obtained on request



without charge from the Corporate Secretary of the Company at its head office at 1800 - 925 West Georgia Street,
Vancouver, British Columbia, Canada, V6C 312, telephone (604) 688-3033, and are also available electronically in
Canada through the System for Electronic Document Analysis and Retrieval ("SEDAR") at www.sedar.com or in the
United States through EDGAR at the website of the SEC at www.sec.gov. The filings of the Company through SEDAR
and EDGAR are not incorporated by reference in this Prospectus except as specifically set out herein.

As of the date hereof, the following documents, filed by the Company with the securities commissions or
similar authorities in each of the Qualifying Provinces, are specifically incorporated by reference into, and form an
integral part of, this Prospectus provided that such documents are not incorporated by reference to the extent that their
contents are modified or superseded by a statement contained in this Prospectus or a Prospectus Supplement or in any
other subsequently filed document that is also incorporated by reference in the Prospectus or a Prospectus Supplement,
as further described below:

(a)

(b)

(©)

(d)
(©

®

(2

(h)

(i)

W)

(k)

the annual information form of the Company for the year ended December 31, 2017 dated March
29, 2018 (the "Annual Information Form");

the sections of the annual information form of Primero for the year ended December 31, 2017 dated
March 28, 2018 (the "Primero Annual Information Form") headed "Mineral Reserves and
Mineral Resources’, "Mining Activities — San Dimas Mine" (except for the information included
under the sub-headings "Amended and Restated Siver Purchase Agreement" and "Discontinued
Operations") and "Schedule"B" Material Mineral Projects— San Dimas" (insofar as the information
contained in such sections relates to the San Dimas Silver/Gold Mine);

the audited consolidated financial statements of the Company for the years ended December 31,
2017 and 2016, together with the independent registered public accounting firm's report thereon and
the notes thereto (the "Annual Financial Statements");

the management's discussion and analysis of the Company for the year ended December 31, 2017,

the unaudited condensed interim consolidated financial statements of the Company for the three and
six months ended June 30, 2018 and June 30, 2017, together with the notes thereto (the "Interim
Financial Statements");

the management's discussion and analysis of the Company for the three months ended June 30, 2018
(the "Interim MD&A");

material change report of the Company dated January 11, 2018 in respect of the updated technical
reports on the Company's Del Toro, La Parrilla and San Martin mining operations;

material change report of the Company dated January 12, 2018 in respect of the Company entering
into a definitive arrangement agreement with Primero, pursuant to which the Company agreed to
acquire all of the issued and outstanding common shares of Primero pursuant to a plan of
arrangement;

material change report of the Company dated February 2, 2018 in respect of the Company
announcing, pricing and closing its private placement of $150,000,000 aggregate principal amount
of unsecured convertible senior notes due 2023;

material change report of the Company dated February 15, 2018 in respect of the Company
announcing the issuance of $6,500,000 aggregate principal amount of unsecured convertible senior
notes due 2023 pursuant to the exercise in part of the over-allotment option granted to the initial
purchasers of such notes;

material change report of the Company dated May 17, 2018 in respect of the Company (i)
completing its previously announced plan of arrangement with Primero, (ii) announcing the
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termination of the pre-existing silver purchase agreement with Wheaton Precious Metals Corp.
("WPM") and Wheaton Precious Metals International Ltd. ("WPMI") and entering into a new
precious metals purchase agreement with WPMI and FM Metal Trading (Barbados) Inc., a wholly
owned subsidiary of the Company, with respect to the San Dimas Silver/Gold Mine, and (iii)
announcing the entering into of an amended and restated credit agreement with the Bank of Nova
Scotia, Bank of Montreal and Investec Bank PLC, each as lenders, pursuant to which the lenders
agreed to provide the Company with a US$75 million senior secured revolving term credit facility;

)] the business acquisition report of the Company dated June 15, 2018 with respect to the acquisition
by the Company of Primero and certain related transactions; and

(m) the management information circular of the Company dated April 2, 2018 prepared in connection
with the annual meeting of shareholders of the Company held on May 24, 2018.

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 -Short
Form Prospectus Distributions filed by the Company with the securities commissions or similar regulatory authorities
in the applicable provinces of Canada after the date of this Prospectus and prior to the termination of any offering of
securities hereunder shall be deemed to be incorporated by reference in this Prospectus. In addition, to the extent that
any document or information incorporated by reference into this Prospectus is included in any report on Form 6-K,
Form 40-F, Form 20-F, Form 10-K, Form 10-Q or Form 8-K (or any respective successor form) that is filed with or
furnished by the Company to the SEC after the date of this Prospectus, that document or information shall be deemed
to be incorporated by reference as an exhibit to the Registration Statement (as defined below) of which this Prospectus
forms a part (in the case of Form 6-K and Form 8-K, if and to the extent set forth therein). The Company may also
incorporate other information filed with or furnished to the SEC under the United States Securities Exchange Act of
1934, as amended (the "Exchange Act"), provided that information included in any report on Form 6-K or Form 8-K
shall be so deemed to be incorporated by reference only if and to the extent expressly provided in such Form 6-K or
Form 8-K.

Any statement contained in this Prospectus or in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded, for purposes of this Prospectus,
to the extent that a statement contained herein or in any other subsequently filed document that also is, or is
deemed to be, incorporated by reference herein modifies, replaces or supersedes such statement. Any statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Prospectus; rather only such statement as modified or superseded shall be considered to constitute part of this
Prospectus. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The making
of a modifying or superseding statement shall not be deemed an admission for any purposes that the modified
or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact
or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made.

A Prospectus Supplement containing the specific terms of an offering of Securities will be delivered to
purchasers of such Securities together with this Prospectus to the extent required under applicable securities laws
except in cases where an exemption from such delivery has been obtained and will be deemed to be incorporated by
reference into this Prospectus as of the date of such Prospectus Supplement, but only for the purposes of the offering
of Securities covered by that Prospectus Supplement.

Upon a new annual information form and related annual audited consolidated financial statements and
management's discussion and analysis being filed by the Company with, and where required, accepted by, the
applicable securities regulatory authorities during the term of this Prospectus: (i) the previous annual information
form, the previous annual audited consolidated financial statements and related management's discussion and analysis;
(i1) all interim financial statements and related management's discussion and analysis, all material change reports and
all business acquisition reports filed by the Company prior to the commencement of the Company's financial year in
respect of which the new annual information form is filed; and (iii) any business acquisition report for acquisitions
completed since the beginning of the financial year in respect of which the new annual information form is filed
(unless such report is incorporated by reference into the current annual information form or less than nine months of
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the acquired business or related businesses operations are incorporated into the Company's current annual audited
consolidated financial statements) shall be deemed no longer to be incorporated by reference into this Prospectus for
purposes of future offers and sales of Securities hereunder. Upon interim consolidated financial statements and the
accompanying management's discussion and analysis being filed by the Company with the applicable securities
regulatory authorities during the period that this Prospectus is effective, the previous interim consolidated financial
statements and the accompanying management's discussion and analysis filed shall no longer be deemed to be
incorporated into this Prospectus for purposes of future offers and sales of Securities under this Prospectus. In addition,
upon a new management information circular for the annual meeting of shareholders being filed by the Company with
the applicable securities regulatory authorities during the period that this Prospectus is effective, the previous
management information circular filed in respect of the prior annual meeting of shareholders shall no longer be deemed
to be incorporated into this Prospectus for purposes of future offers and sales of Securities under this Prospectus. In
addition, certain marketing materials (as that term is defined in applicable Canadian securities legislation) may be
used in connection with a distribution of Securities under this Prospectus and the applicable Prospectus Supplement(s).
Any "template version" of "marketing materials" (as those terms are defined in applicable Canadian securities
legislation) pertaining to a distribution of Securities, and filed by the Company after the date of the Prospectus
Supplement for the distribution and before termination of the distribution of such Securities, will be deemed to be
incorporated by reference in that Prospectus Supplement for the purposes of the distribution of Securities to which the
Prospectus Supplement pertains.

The Company has not provided or otherwise authorized any other person to provide investors with
information other than as contained or incorporated by reference in this Prospectus or any Prospectus Supplement. If
an investor is provided with different or inconsistent information, he or she should not rely on it.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been, or will be, filed with the SEC as part of the Registration Statement (as
defined below) of which this Prospectus forms a part: (1) the documents listed under "Documents Incorporated by
Reference"; (2) the consent of Deloitte LLP; (3) the consent of KPMG LLP; (4) powers of attorney from certain of
the Company's directors and officers; and (5) the consents of the "qualified persons" referred to in this Prospectus
under "Interests of Experts". A copy of the form of any applicable warrant agreement or subscription receipt agreement
will be filed by post-effective amendment or by incorporation by reference to documents filed or furnished with the
SEC under the Exchange Act.

AVAILABLE INFORMATION

The Company is subject to the information reporting requirements of the Exchange Act and applicable
Canadian requirements and, in accordance therewith, files reports and other information with the SEC and with
securities regulatory authorities in Canada. Under the multi-jurisdictional disclosure system adopted by the United
States and Canada, such reports and other information may generally be prepared in accordance with the disclosure
requirements of Canada, which requirements are different from those of the United States. As a foreign private issuer,
the Company is exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy
statements, and the Company's officers, directors and principal shareholders are exempt from the reporting and short-
swing profit recovery provisions contained in Section 16 of the Exchange Act. Prospective investors may read and
download any public document that the Company has filed with the securities commission or similar regulatory
authority in each of the provinces of Canada on SEDAR at www.sedar.com. The reports and other information filed
and furnished by the Company with the SEC can be inspected on the SEC's website at www.sec.gov. Reports and
other information filed by the Company with, or furnished to, the SEC may also be inspected and copied for a fee at
the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C., 20549.

The Company has filed with the SEC a registration statement on Form F-10 (the "Registration Statement")
under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), with respect to the Securities.
This Prospectus, which forms part of the Registration Statement, does not contain all of the information set forth in
the Registration Statement, certain parts of which are contained in the exhibits to the Registration Statement as
permitted by the rules and regulations of the SEC. See "Documents Filed as Part of the Registration Statement". For
further information with respect to the Company and the Securities, reference is made to the Registration Statement
and the exhibits thereto. Statements contained in or incorporated by reference into this Prospectus about the contents
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of any contract, agreement or other document are not necessarily complete and, in each instance, reference is made to
the copy of the document filed as an exhibit to the Registration Statement for a complete description of the matter
involved. Each such statement is qualified in its entirety by such reference. Each time the Company sells Securities
under the Registration Statement, it will provide a Prospectus Supplement that will contain specific information about
the terms of that offering. The Prospectus Supplement may also add, update or change information contained in this
Prospectus.

THE COMPANY

First Majestic is in the business of the production, development, exploration and acquisition of mineral
properties with a focus on growing silver production in México. As such, the Company's business is dependent on
foreign operations in México. The Company currently owns and operates six producing mines in México:

the La Encantada Silver Mine in Coahuila State ("La Encantada Silver Mine" or "La Encantada");

the La Parrilla Silver Mine in Durango State ("La Parrilla Silver Mine" or "La Parrilla");

the San Martin Silver Mine in Jalisco State ("San Martin Silver Mine" or "San Martin");

the Del Toro Silver Mine in Zacatecas State ("Del Toro Silver Mine" or "Del Toro");

the Santa Elena Silver/Gold Mine in Sonora State (the "Santa Elena Silver/Gold Mine" or "Santa Elena");
and

6. the San Dimas Silver/Gold Mine in Durango State (the "San Dimas Silver/Gold Mine" or "San Dimas").
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In addition, First Majestic owns the La Guitarra Silver Mine in México State ("La Guitarra Silver Mine"
or "La Guitarra"). The Company halted production at La Guitarra effective August 3, 2018 due to economic reasons
and the mine is now under care and maintenance. The Company is reviewing strategic options for La Guitarra,
including the potential sale of the operation, in order to reallocate capital and resources to projects which management
believes have better economics and internal rates of return.

The Company also owns three advanced-stage silver exploration and development projects in México: the
Plomosas Silver Project in Sinaloa State, the La Luz Silver Project in San Luis Potosi State and La Joya Silver Project
in Durango State, as well as a number of exploration projects in México.

The Mineral Resources and Reserves reported in this Prospectus and the documents incorporated by reference
herein represent the most up to date revisions completed for the Company's operations and properties. Investors are
cautioned against relying on such Mineral Resource and Reserve estimates since these estimates are based on certain
assumptions regarding future events and performance such as: commodity prices, operating costs, taxes, metallurgical
performance and commercial terms. Interpretations and Resource and Reserve estimates are based on limited sampling
information that may not be representative of the mineral deposits.

Recent Devel opments

On January 29, 2018, the Company announced the closing of its offering of $150 million aggregate principal
amount of 1.875% unsecured convertible senior notes due 2023 (the "Initial Notes"). The initial conversion rate for
the Initial Notes is 104.3297 Common Shares per $1,000 principal amount of Initial Notes, equivalent to an initial
conversion price of approximately $9.59 per Common Share.

On February 15, 2018, the Company announced the issuance of an additional $6.5 million aggregate principal
amount of 1.875% unsecured convertible senior notes due 2023 (the "Over-Allotment Notes") pursuant to the
exercise in part of the over-allotment option granted to the initial purchasers of the Initial Notes. The Over-Allotment
Notes have the same terms as the Initial Notes, including an initial conversion rate of 104.3297 Common Shares per
$1,000 principal amount of Over-Allotment Notes, equivalent to an initial conversion price of approximately $9.59
per Common Share.

The Initial Notes and Over-Allotment Notes are governed by an indenture (the "Note Indenture") entered
into between the Company and Computershare Trust Company, N.A. on January 29, 2018. A copy of the Note
Indenture is available under the Company's profile on SEDAR at www.sedar.com.
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On May 10, 2018 the Company announced the completion of its previously announced plan of arrangement
with Primero (the "Arrangement"). The Company entered into an arrangement agreement with Primero on January
12, 2018 (the "Arrangement Agreement") pursuant to which the Company agreed to acquire all of the issued and
outstanding common shares of Primero (each, a "Primero Share") in exchange for 0.03325 of a Common Share per
Primero Share. The Company issued an aggregate of 6,418,594 Common Shares in exchange for all of the issued and
outstanding Primero Shares. Primero is a mining company whose primary asset is the San Dimas Silver/Gold Mine.
Upon closing of the Arrangement, Primero became a wholly-owned subsidiary of the Company and the former
Primero shareholders became shareholders of the Company.

On May 10, 2018 and in connection with the Arrangement, the Company terminated the pre-existing silver
purchase agreement (the "Prior San Dimas Stream Agreement") with WPM and WPMI relating to production from
the San Dimas Silver/Gold Mine and concurrently entered into a new precious metal purchase agreement (the "New
San Dimas Stream Agreement ") with WPMI and FM Metal Trading (Barbados) Inc., a wholly-owned subsidiary of
the Company. Pursuant to the New San Dimas Stream Agreement, WPMI is entitled to receive 25% of the gold
production and 25% of the silver production converted to gold equivalent at a fixed exchange ratio of 70:1 at San
Dimas in exchange for ongoing payments by WPMI equal to the lesser of (i) US$600 (subject to an annual inflation
adjustment) and (ii) the prevailing market price, for each gold ounce delivered to an offtaker under the agreement. As
part of the termination of the Prior San Dimas Stream Agreement, the Company issued to WPMI 20,914,590 Common
Shares.

On May 10, 2018 the Company entered into an amended and restated credit agreement (the "Credit
Agreement") with the Bank of Nova Scotia, Bank of Montreal and Investec Bank PLC, each as lenders (the
"Lenders"). Pursuant to the Credit Agreement, the Lenders agreed, among other things, to provide First Majestic with
a US$75 million senior secured revolving term credit facility (the “New Credit Facility”’). The Company had a
previously existing credit agreement with Scotia Bank and Investec Bank PLC, as lenders, which was entered into on
February 8, 2016 in connection with a senior secured credit facility, consisting of a US$25 million revolving credit
line and a US$35 million term loan (the “Prior Credit Facility”). The New Credit Facility replaced the Prior Credit
Facility and the prior credit facility of Primero.

Following completion of the Arrangement the Company arranged for the payment in full of Primero's
outstanding debentures in the aggregate principal amount of US$75 million. The debentures matured on May 11,
2018.

On July 16, 2018 the Company announced its intention to place La Guitarra under care and maintenance
which became effective on August 3, 2018. The Company is reviewing strategic options, including the potential sale
of the operation, in order to reallocate capital and resources to projects with better economics and internal rates of
return such as the newly acquired San Dimas operation.

For a further description of the business of the Company, see the sections entitled "General Development of
the Business" and "Description of Business" in the Annual Information Form.

CONSOLIDATED CAPITALIZATION

The following table sets forth the Company's cash, indebtedness and shareholders' equity as of June 30, 2018.
Other than as set out below, there has been no material change in the share and loan capital of the Company on a
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consolidated basis, since June 30,2018. This table should be read in conjunction with the Company's Interim Financial
Statements and Interim MD&A.

As at June 30, 2018 after giving
effect to the Subsequent

Description of Capital As at June 30, 2018 Events"
CaSh. ... $109,228,000 $109,950,000
Indebtedness ......c..vevuiiiiiiiiiiii e $154,157,000 $154,157,000
Number of Common shares outstanding ....................c..e.ee 193,384,803 193,575,367

Shareholders' Equity
Share Capital .............cooviiiiiiii $825,109,000 $825,526,000
Contributed Surplus.................oooeini $85,020,000 $84,825,000
Accumulated other comprehensive loss...... - -

Deficit ....oooiiiiiiii ($162,519,000) ($162,519,000)

Total Shareholders' Equity......cccceevvuiininieiininiininiiiinnnne $747,610,000 $748,832,000

Note:
(1) Subsequent to June 30, 2018, the Company
. issued an aggregate of 213,540 Common Shares pursuant to the exercise of 213,540 incentive stock options at exercise prices ranging
from C$4.80 to C$6.90 per Common Share;
. issued 92,110 Common Shares on September 17, 2018 in connection with the acquisition of mineral claims;
. repurchased and cancelled 9,358 Common Shares in connection with its delisting from the Mexican Stock Exchange (Bolsa Mexicana
de Valores);
. cancelled 105,728 Common Shares on October 1, 2018 pursuant to the terms of the plan of arrangement dated July 26, 2015 in
connection with the acquisition of Silvercrest Mines Inc.

USE OF PROCEEDS

The use of proceeds from the sale of Securities will be described in the applicable Prospectus Supplement
relating to a specific offering and sale of Securities. Unless otherwise specified in a Prospectus Supplement, among
other potential uses, the Company may use the net proceeds for general working capital purposes, for expansion of
existing operations, and for one or more other general corporate purposes including to complete corporate acquisitions,
to, directly or indirectly, finance future growth opportunities and to repay existing or future indebtedness. More
detailed information regarding the use of proceeds and the amount of net proceeds to be used for any such purposes
will be set forth in any applicable Prospectus Supplement. The Company may invest net proceeds which it does not
immediately use. Such investments may include short-term marketable investment grade securities. Management of
the Company will retain broad discretion in allocating the net proceeds of any offering of Securities under this
Prospectus and the Company's actual use of the net proceeds will vary depending on the availability and suitability of
investment opportunities and its operating and capital needs from time to time. All expenses relating to an offering of
Securities and any compensation paid to underwriting dealers or agents as the case may be, will be paid out of the
proceeds from the sale of Securities, unless otherwise stated in the applicable Prospectus Supplement.

The Company may, from time to time, issue securities (including Securities) other than pursuant to this
Prospectus.

PLAN OF DISTRIBUTION

The Company may, from time to time, during the 25-month period that this Prospectus remains valid, offer
for sale and issue Securities. The Company may issue and sell Securities with an aggregate total offering price of up
to US$300,000,000 (or the equivalent thereof in Canadian dollars or any other currencies).

The Company may sell the Securities, separately or together, to or through underwriters, dealers or agents,
and also may sell Securities to one or more other purchasers directly or through agents. Each Prospectus Supplement
will set forth the terms of the offering, including the name or names of any underwriters, dealers or agents and any
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fees or compensation payable to them in connection with the offering and sale of a particular series or issue of
Securities, the public offering price or prices of the Securities and the proceeds to the Company from the sale of the
Securities. Any initial offering price and discounts, concessions or commissions allowed or paid to dealers may be
changed from time to time.

In addition, the Securities may be offered and issued in consideration for the acquisition of other businesses,
assets or securities by the Company or one of its subsidiaries. The consideration for any such acquisition may consist
of Securities separately, a combination of Securities or any combination of, among other things, Securities, cash and
assumption of liabilities.

The Securities may be sold, from time to time in one or more transactions at a fixed price or prices which
may be changed or at market prices prevailing at the time of sale, at prices related to such prevailing market prices or
at negotiated prices, including in transactions that are deemed to be "at-the-market distributions" as defined in NI 44-
102, including sales made directly on the TSX, NYSE or other existing trading markets for the Securities. The prices
at which the Securities may be offered may vary as between purchasers and during the period of distribution of the
applicable Securities. If, in connection with the offering of Securities at a fixed price or prices, the underwriters,
dealers or agents have made a bona fide effort to sell all of the Securities at the initial offering price fixed in the
applicable Prospectus Supplement, the public offering price may be decreased and thereafter further changed, from
time to time, to an amount not greater than the initial offering price fixed in such Prospectus Supplement, in which
case the compensation realized by the underwriters, dealers or agents will be decreased by the amount that the
aggregate price paid by purchasers for the Securities is less than the gross proceeds paid by the underwriters, dealers
or agents to the Company.

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under
agreements to be entered into with the Company to indemnification by the Company against certain liabilities,
including liabilities under the U.S. Securities Act and Canadian securities legislation, or to contribution with respect
to payments which such underwriters, dealers or agents may be required to make in respect thereof. Such underwriters,
dealers and agents may be customers of, engage in transactions with, or perform services for, the Company in the
ordinary course of business.

In connection with any offering of Securities, other than an "at-the-market distribution", the underwriters,
dealers or agents may over-allot or effect transactions which stabilize or maintain the market price of the Securities
offered at a level above that which might otherwise prevail in the open market. Such transactions, if commenced, may
be discontinued at any time. No underwriter, dealer or agent involved in an "at the market distribution", no affiliate of
such an underwriter, dealer or agent and no person acting jointly or in concert with such an underwriter, dealer or
agent will over-allot Securities in connection with such distribution or effect any other transactions that are intended
to stabilize or maintain the market price of the Securities.

Unless otherwise specified in the applicable Prospectus Supplement, Subscription Receipts, Units and
Warrants will not be listed on any securities exchange. Consequently, unless otherwise specified in the applicable
Prospectus Supplement, there is no market through which the Subscription Receipts, Units and Warrants may be sold
and purchasers may not be able to resell any such Securities purchased under this Prospectus. This may affect the
pricing of the Subscription Receipts, Units and Warrants in the secondary market, the transparency and availability of
trading prices, the liquidity of such Securities and the extent of issuer regulation. No assurances can be given that a
market for trading in Securities of any series or issue will develop or as to the liquidity of any such market, whether
or not the Securities are listed on a securities exchange. See "Risk Factors".

DESCRIPTION OF SECURITIES

The following is a brief summary of certain general terms and provisions of the Securities as at the date of
this Prospectus. The summary does not purport to be complete and is indicative only. The specific terms of any
Securities to be offered under this Prospectus, and the extent to which the general terms described in this Prospectus
apply to such Securities, will be set forth in the applicable Prospectus Supplement. Moreover, a Prospectus Supplement
relating to a particular offering of Securities may include terms pertaining to the Securities being offered thereunder
that are not within the terms and parameters described in this Prospectus.
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Common Shares

The Company is authorized to issue an unlimited amount of Common Shares, without par value, of which
193,575,367 are issued and outstanding as of the date hereof. There are also options outstanding to purchase up to
10,048,488 Common Shares at prices ranging from C$4.54 to C$222.55 as of the date hereof. Holders of Common
Shares are entitled to one vote per Common Share at all meetings of the Company's shareholders, to receive dividends
as and when declared by the directors of the Company and to receive a pro rata share of the assets of the Company
available for distribution to the shareholders in the event of the liquidation, dissolution or winding-up of the Company.
There are no pre-emptive, conversion or redemption rights attached to the Common Shares.

Subscription Receipts

The following description sets forth certain general terms and provisions of Subscription Receipts that may
be issued hereunder and is not intended to be complete. Subscription Receipts may be issued at various times which
will entitle holders thereof to receive, upon satisfaction of certain release conditions and for no additional
consideration, Common Shares, Warrants, Units or any combination thereof. The Subscription Receipts may be
offered separately or together with other Securities, as the case may be. Subscription Receipts will be issued pursuant
to one or more subscription receipt agreements (each, a "Subscription Receipt Agreement"), each to be entered into
between the Company and an escrow agent (the "Escrow Agent") that will be named in the relevant Prospectus
Supplement. Each Escrow Agent will be a financial institution organized under the laws of Canada or a province
thereof and authorized to carry on business as a trustee. The subscription proceeds from an offering of Subscription
Receipts will be held in escrow by the Escrow Agent pending the completion of the transaction or the termination
time (the time at which the escrow terminates regardless of whether the transaction or event has occurred). If
underwriters, dealers or agents are used in the sale of any Subscription Receipts, one or more of such underwriters,
dealers or agents may also be a party to the Subscription Receipt Agreement governing the subscription receipts sold
to or through such underwriter, dealer or agent.

The statements made in this Prospectus relating to any Subscription Receipt Agreement and Subscription
Receipts to be issued under this Prospectus are summaries of certain anticipated provisions thereof and do not purport
to be complete and are subject to, and are qualified in their entirety by reference to, the provisions of the applicable
Subscription Receipt Agreement. You should refer to the Subscription Receipt Agreement relating to the specific
Subscription Receipts being offered for the complete terms of the Subscription Receipts. A copy of any Subscription
Receipt Agreement relating to an offering of Subscription Receipts will be filed by the Company with the securities
regulatory authorities in the applicable Canadian offering jurisdictions and with the SEC after the Company has
entered into it.

The particular terms of each issue of Subscription Receipts will be described in the related Prospectus
Supplement. This description may include, but is not limited to, any of the following, if applicable:

the designation and aggregate number of the Subscription Receipts being offered;

. the price at which the Subscription Receipts will be offered;

o the designation, number and terms of the Common Shares, Warrants, Units or any combination thereof to be
received by the holders of the Subscription Receipts upon satisfaction of the release conditions, and any
procedures that will result in the adjustment of those numbers;

. the identity of the Escrow Agent;

. the conditions (the "Release Conditions") that must be met in order for holders of the Subscription Receipts
to receive, for no additional consideration, Common Shares, Warrants, Units or any combination thereof;

. the procedures for the issuance and delivery of the Common Shares, Warrants, Units or any combination
thereof to holders of the Subscription Receipts upon satisfaction of the Release Conditions;
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. whether any payments will be made to holders of the Subscription Receipts upon delivery of the Common
Shares, Warrants, Units or any combination thereof upon satisfaction of the Release Conditions;

. the terms and conditions under which the Escrow Agent will hold all or a portion of the gross proceeds from
the sale of the Subscription Receipts, together with interest and income earned thereon (collectively, the
"Escrowed Funds"), pending satisfaction of the Release Conditions;

. the terms and conditions under which the Escrow Agent will release all or a portion of the Escrowed Funds
to the Company upon satisfaction of the Release Conditions and if the Subscription Receipts are sold to or
through underwriters, dealers or agents, the terms and conditions under which the Escrow Agent will release
a portion of the Escrowed Funds to such underwriters, dealers or agents in payment of all or a portion of their
fees or commissions in connection with the sale of the Subscription Receipts;

. procedures for the refund by the Escrow Agent to holders of the Subscription Receipts of all or a portion of
the subscription price of their Subscription Receipts, plus any pro rata entitlement to interest earned or income
generated on such amount, if the Release Conditions are not satisfied,;

. any contractual right of rescission to be granted to initial purchasers of the Subscription Receipts in the event
that this Prospectus, the Prospectus Supplement under which Subscription Receipts are issued or any
amendment hereto or thereto contains a misrepresentation;

. any entitlement of the Company to purchase the Subscription Receipts in the open market by private
agreement or otherwise;

. if the Subscription Receipts are issued as a Unit with another Security, the date, if any, on and after which
the Subscription Receipts and the other Security will be separately transferable;

. whether the Company will issue the Subscription Receipts as global securities and, if so, the identity of the
depository for the global securities;

. whether the Company will issue the Subscription Receipts as bearer securities, as registered securities or
both;
. provisions as to modification, amendment or variation of the Subscription Receipt Agreement or any rights

or terms of the Subscription Receipts, including upon any subdivision, consolidation, reclassification or other
material change of the Common Shares, Warrants or Units, any other reorganization, amalgamation, merger
or sale of all or substantially all of the Company's assets or any distribution of property or rights to all or
substantially all of the holders of Common Shares;

. whether the Company will apply to list the Subscription Receipts on any securities exchange;

. the material United States and Canadian federal income tax consequences of owning the Subscription
Receipts; and

. any other material terms and conditions of the Subscription Receipts.
Rights of Holders of Subscription Receipts Prior to Satisfaction of Release Conditions

The holders of Subscription Receipts will not be, and will not have the rights of, shareholders of the
Company. Holders of Subscription Receipts are entitled only to receive Common Shares, Warrants, Units or a

combination thereof on exchange or conversion of their Subscription Receipts, plus any cash payments, all as provided
for under the Subscription Receipt Agreement and only once the Release Conditions have been satisfied.
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Escrow

The Subscription Receipt Agreement will provide that the Escrowed Funds will be held in escrow by the
Escrow Agent, and such Escrowed Funds will be released to the Company (and, if the Subscription Receipts are sold
to or through underwriters, dealers or agents, a portion of the Escrowed Funds may be released to such underwriters,
dealers or agents in payment of all or a portion of their fees in connection with the sale of the Subscription Receipts)
at the time and under the terms specified by the Subscription Receipt Agreement. If the Release Conditions are not
satisfied, holders of Subscription Receipts will receive a refund of all or a portion of the subscription price for their
Subscription Receipts, plus their pro-rata entitlement to interest earned or income generated on such amount, if
provided for in the Subscription Receipt Agreement, in accordance with the terms of the Subscription Receipt
Agreement.

Modifications

The Subscription Receipt Agreement will specify the terms upon which modifications and alterations to the
Subscription Receipts issued thereunder may be made by way of a resolution of holders of Subscription Receipts at a
meeting of such holders or consent in writing from such holders. The number of votes of holders of Subscription
Receipts required to pass such a resolution or execute such a written consent will be specified in the Subscription
Receipt Agreement.

The Subscription Receipt Agreement will also specify that the Company may amend the Subscription Receipt
Agreement and the Subscription Receipts, without the consent of the holders of the Subscription Receipts, to cure any
ambiguity, to cure, correct or supplement any defective or inconsistent provision, or in any other manner that will not
materially and adversely affect the interests of the holders of outstanding Subscription Receipts or as otherwise
specified in the Subscription Receipt Agreement.

Units

The following description sets forth certain general terms and provisions of the Units that may be issued
hereunder and is not intended to be complete. Units may be issued at various times comprising any combination of
the other Securities described in this Prospectus. Each Unit will be issued so that the holder of such Unit is also the
holder of each Security composing such Unit. Therefore, the holder of a Unit will have the rights and obligations of a
holder of each included Security (except in some cases where the right to transfer an included Security of a Unit may
not occur without the transfer of the other included Security comprising part of such Unit). The Units may be offered
separately or together with other Securities, as the case may be.

The particular terms of each issue of Units will be described in the related Prospectus Supplement. This
description may include, but is not limited to, any of the following, if applicable:

. the designation and aggregate number of Units;
. the price at which the Units will be offered;
. the designation and terms of the Securities comprising the Units, including whether and under what

circumstances those Securities may be held or transferred separately;

. any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the Securities
comprising the Units;

. whether the Units will be issued in fully registered or global form;
. whether the Company will apply to list the Units on any securities exchange;
. the material United States and Canadian federal income tax consequences of owning the Units, including

how the purchase price paid will be allocated among the Securities comprising the Units; and
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. any other material terms and conditions of the Units.
Warrants

The following description sets forth certain general terms and provisions of Warrants that may be issued
hereunder and is not intended to be complete. The Warrants may be offered separately or together with other
Securities, as the case may be. Warrants may be issued at various times under one or more warrant agreements or
warrant indentures to be entered into by the Company and one or more banks or trust companies acting as warrant
agent.

The statements made in this Prospectus relating to any warrant indenture and Warrants to be issued under
this Prospectus are summaries of certain anticipated provisions thereof and do not purport to be complete and are
subject to, and are qualified in their entirety by reference to, the provisions of the applicable warrant indenture, if any.
You should refer to the warrant indenture, if any, relating to the specific Warrants being offered for the complete terms
of the Warrants. A copy of any warrant indenture, if any, relating to an offering or Warrants will be filed by the
Company with the securities regulatory authorities in applicable Canadian offering jurisdictions and with the SEC
after the Company has entered into it.

The particular terms of each issue of Warrants will be described in the related Prospectus Supplement. This
description may include, but is not limited to, any of the following, if applicable:

. the designation and aggregate number of Warrants;
. the price at which the Warrants will be offered;
. the designation, number and terms of the Securities purchasable upon exercise of the Warrants, and

procedures that will result in the adjustment of those numbers;

. the date on which the right to exercise the Warrants will commence and the date on which the right will
expire, including any "early termination" provisions;

. the exercise price of the Warrants;

o if the Warrants are issued as a Unit with another Security, the date, if any, on and after which the Warrants
and the other Security will be separately transferable;

. any minimum or maximum amount of Warrants that may be exercised at any one time;

. any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;

. whether the Warrants will be subject to redemption or call and, if so, the terms of such redemption or call
provisions;

. provisions as to modification, amendment or variation of the warrant indenture or any rights or terms of such

Warrants, including upon any subdivision, consolidation, reclassification or other material change of the
Common Shares or Units, any other reorganization, amalgamation, merger or sale of all or substantially all
of the Company's assets or any distribution of property or rights to all or substantially all of the holders of
Common Shares;

. whether the Company will apply to list the Warrants on any securities exchange;

. the material United States and Canadian federal income tax consequences of owning the Warrants; and

. any other material terms and conditions of the Warrants.
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Warrant certificates will be exchangeable for new Warrant certificates of different denominations at the office
indicated in the Prospectus Supplement. Prior to the exercise of their Warrants, holders of Warrants will not have any
of the rights of holders of the Securities underlying the Warrants. The Company may amend the warrant indenture(s)
and the Warrants, without the consent of the holders of the Warrants, to cure any ambiguity, to cure, correct or
supplement any defective or inconsistent provision or in any other manner that will not prejudice the rights of the
holders of outstanding Warrants, as a group.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences to
an investor who is a non-resident of Canada or to an investor who is a resident of Canada of acquiring, owning and
disposing of any of the Securities offered thereunder. The applicable Prospectus Supplement may also describe certain
U.S. federal income tax consequences of the acquisition, ownership and disposition of any of the Securities offered
thereunder by an initial investor who is subject to United States federal taxation. Investors should read the tax
discussion in any Prospectus Supplement with respect to a particular offering and consult their own tax advisors with
respect to their own particular circumstances.

PRIOR SALES
Common Shares

The following table summarizes details of the Common Shares issued by the Company during the 12-month
period prior to the date of this Prospectus:

Date of Issuance Price Per Common Share Number of Common Shares
(C9)
November 9, 2017 4.80 7,500)
November 20, 2017 4.80 10,000
November 20, 2017 6.14 5,0000)
November 21, 2017 4.80 10,000
November 22, 2017 4.80 5,0000
December 13, 2017 8.00 50,000
December 13, 2017 4.80 10,000
December 13, 2017 6.14 2,500
December 14, 2017 4.80 3,750
December 15, 2017 4.80 1,875M
December 18, 2017 4.80 3,750
December 18, 2017 6.14 2,500
December 20, 2017 4.80 13,1250
December 21, 2017 4.80 1,000
December 21, 2017 6.14 2,500
January 2, 2018 6.07 96,9150
January 16, 2018 4.80 3,750
January 17,2018 4.80 13,7500
January 17,2018 6.14 1,875M
January 18,2018 4.80 1,875M
January 19, 2018 4.80 3,750
January 22, 2018 4.80 1,875M
January 24, 2018 4.80 1,900
January 24, 2018 6.14 1,300
February 1, 2018 4.80 1,875M
February 26, 2018 4.80 3,750
February 26, 2018 6.14 1,250M

March 21, 2018 4.80 1,875M



-21-

March 23, 2018 4.80 6,250
March 23, 2018 6.14 6,250
March 23, 2018 6.28 1,250
April 3,2018 6.14 3,750
April 3,2018 4.80 3,750
April 17,2018 4.80 7,500()
April 18,2018 4.80 1,875M
April 20, 2018 4.80 1,875M
April 20, 2018 6.14 5,000
April 25,2018 4.80 1,250
April 26, 2018 4.80 1,900
May 4, 2018 4.80 1,875M
May 7, 2018 4.80 3,750
May 7, 2018 6.14 1,500
May 10, 2018 6.84 6,418,594
May 10, 2018 6.84 20,914,590
May 14, 2018 4.80 15,0000
May 18, 2018 4.80 2,850
May 22, 2018 4.80 1,250
June 1, 2018 4.80 9,250
June 1, 2018 6.28 2,500
June 6, 2018 4.80 2,500
June 13, 2018 4.80 6,250
June 13, 2018 6.14 6,250
June 14, 2018 4.80 95,6250
June 14, 2018 6.14 31,2500
June 27,2018 4.80 101,875M
June 28, 2018 4.80 3,075M
June 28, 2018 6.14 1,250M
July 3,2018 4.80 22,000
July 3, 2018 6.14 1,250
July 3, 2018 6.90 1,875M
July 3, 2018 5.60 83,070
July 4, 2018 4.80 33,1250
July 4, 2018 6.14 1,250M
July 5, 2018 6.90 1,250
July 5, 2018 4.80 10,000
July 5, 2018 6.14 3,125M
July 6, 2018 4.80 8,250
July 9, 2018 4.80 4,625M
July 11,2018 4.80 5,0000
July 20, 2018 4.80 1,875M
July 30, 2018 4.80 5,000
September 17, 2018 7.09 92,110®
September 21, 2018 4.80 10,000
September 28, 2018 4.80 6,250
October 17, 2018 6.07 11,8450
November 1, 2018 4.80 3,750

Notes:

(1) Issued pursuant to the exercise of incentive stock options.

(2) Issued at a deemed price of $6.84 pursuant to the Arrangement.

(3) Issued at a deemed price of $6.84 pursuant to the termination of the Prior San Dimas Stream Agreement.
(4) Issued in connection with the acquisition of mineral claims.
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The following table summarizes details of the stock options issued by the Company during the 12-month
period prior to the date of this Prospectus:

Date of Grant Number of Options Exercise Price Expiry Date
Granted (o))

November 20, 2017 50,000 8.65 November 20, 2027
January 2, 2018 1,710,000 9.01 January 2, 2028
January 2, 2018 115,888 9.01 January 2, 2023
March 5, 2018 10,000 7.15 March 5, 2028
May 10, 2018® 20,540 222.55 February 18, 2019
May 10, 2018® 1,955 239.09 March 28,2019
May 10, 2018® 5,320 81.20 July 9, 2019
May 10, 2018® 5,478 123.60 November 10, 2019
May 10, 2018® 51,220 126.01 February 17, 2020
May 10, 20181 65,407 88.72 February 23, 2021
May 10, 2018 11,568 40.90 November 21, 2021
May 10, 2018 60,420 22.55 March 24, 2022
June 4, 2018 30,000 9.25 June 4, 2028
June 13,2018 20,000 9.97 June 13, 2028
June 18, 2018 25,000 9.82 June 18, 2028
June 25,2018 100,000 10.17 June 25, 2028
July 31,2018 15,000 8.48 July 31, 2028
August 22,2018 10,000 7.18 August 22,2028
August 24, 2018 100,000 6.84 August 24, 2028
September 1, 2018 30,000 7.26 September 1, 2028
September 4, 2018 45,000 7.26 September 4, 2028
September 14, 2018 10,000 7.22 September 14, 2028
September 18, 2018 10,000 7.40 September 18, 2028

Notes:

(1) Issued incentive stock options to the holders of outstanding Primero incentive stock options as of May 10, 2018, at exercise prices adjusted by

the exchange rate of 0.03325 of a Common Share for each Primero common share (the "Exchange Ratio").

Warrants

After the effective time of the Arrangement, all outstanding common share purchase warrants of Primero
became exercisable to acquire Common Shares of the Company at exercise prices adjusted by the Exchange Ratio.

The following table summarizes details of such common share purchase warrants:

Date of Grant

Number of Warrants

Exercise Price

((6))

Expiry Date

May 10, 2018

Other

366,124

100.75

June 25, 2018

On January 29, 2018, the Company announced the closing of its offering of $150 million aggregate principal

amount of 1.875% unsecured convertible senior notes due 2023 (the "Initial Notes"). The Initial Notes are convertible
into Common Shares at an initial conversion rate of 104.3297 Common Shares per $1,000 principal amount of Initial
Notes, equivalent to an initial conversion price of approximately $9.59 per Common Share.
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On February 15, 2018, the Company announced the issuance of $6.5 million aggregate principal amount of
1.875% unsecured convertible senior notes due 2023 (the "Over-Allotment Notes") pursuant to the exercise in part
of the over-allotment option granted to the initial purchasers of the Initial Notes. The Over-Allotment Notes have the
same terms as the Initial Notes, including an initial conversion rate of 104.3297 Common Shares per $1,000 principal
amount of Over-Allotment Notes, equivalent to an initial conversion price of approximately $9.59 per Common Share.

The Initial Notes and Over-Allotment Notes are governed by the Note Indenture entered into between the
Company and Computershare Trust Company, N.A. on January 29, 2018. A copy of the Note Indenture is available
under the Company's profile on SEDAR at www.sedar.com.

TRADING PRICE AND VOLUME

The Common Shares trade on the TSX under the symbol "FR". On November 2, 2018, being the last trading
day prior to the date of this Prospectus, the closing price of the Common Shares on the TSX was C$7.77. The price
range and trading volume of the Common Shares for each month from October 2017 to November 2, 2018, as reported
by the TSX, are set out below:

Month High Low Total Volume
() (C9)

November 1 -2, 2018 7.77 7.41 1,623,588

October 2018 8.50 7.12 15,978,414
September 2018 7.70 6.65 12,558,388
August 2018 8.72 6.60 17,250,478
July 2018 11.09 8.32 11,514,104
June 2018 10.44 9.05 10,857,887
May 2018 9.65 8.18 13,489,352
April 2018 8.87 7.68 13,766,160
March 2018 8.38 6.54 15,355,744
February 2018 7.69 6.24 16,447,937
January 2018 9.31 7.15 22,952,578
December 2017 10.06 8.04 15,562,669
November 2017 9.20 8.20 12,735,999
October 2017 9.48 8.40 10,037,661

The Common Shares are listed on the NYSE in the United States under the symbol "AG". On November 2,
2018, being the last trading day prior to the date of this Prospectus, the closing price of the Common Shares on the
NYSE was US$5.92. The price range and trading volume of the Common Shares for each month from October 2017
to November 2, 2018, as reported by the NYSE, are set out below:

Month High Low Total Volume
(USS) (US9)

November 1 -2, 2018 5.93 5.68 1,285,426

October 2018 6.49 543 13,987,958
September 2018 5.96 5.05 11,987,155
August 2018 6.725 5.01 15,168,381
July 2018 8.48 6.325 14,474,994
June 2018 7.97 6.98 12,609,924
May 2018 7.48 6.36 12,544,304
April 2018 6.99 6.02 12,123,182
March 2018 6.51 5.09 15,506,649
February 2018 6.22 4.93 18,887,033
January 2018 7.50 5.805 23,928,826
December 2017 7.835 6.25 13,286,374
November 2017 7.22 6.42 11,983,886

October 2017 7.58 6.50 48,977,885
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MARKET FOR SECURITIES

The Common Shares are listed and posted for trading on the TSX in Canada under the symbol "FR" and are
listed on the NYSE in the United States under the symbol "AG". Trading price and volume of the Common Shares
will be provided as required in each Prospectus Supplement to this Prospectus.

RISK FACTORS

Before deciding to invest in any Securities, prospective purchasers of the Securities should consider carefully
the risk factors and the other information contained in and incorporated by reference into this Prospectus and any
applicable Prospectus Supplement relating to a specific offering of Securities before purchasing the Securities. An
investment in the Securities offered hereunder is speculative and involves a high degree of risk. Information regarding
the risks affecting the Company and its business is provided in the documents incorporated by reference in this
Prospectus, including in the Company's most recent annual information form under the heading "Description of
Business - Risk Factors". Additional risks and uncertainties not known to the Company or that management currently
deems immaterial may also impair the Company's business, financial condition, results of operations or prospects. See
"Documents Incorporated by Reference".

No Assurance of Active or Liquid Market

No assurance can be given that an active or liquid trading market for the Common Shares will be sustained.
If an active or liquid market for the Common Shares fails to be sustained, the prices at which such shares trade may
be adversely affected. Whether or not the Common Shares will trade at lower prices depends on many factors,
including the liquidity of the Common Shares, prevailing interest rates and the markets for similar securities, general
economic conditions and the Company's financial condition, historic financial performance and future prospects.

There is no public market for the Warrants, Subscription Receipts or Units and, unless otherwise specified
in the applicable Prospectus Supplement, the Company does not intend to apply for listing of such Securities on
any securities exchange. If the Warrants, Subscription Receipts or Units are traded after their initial issue, they may
trade at a discount from their initial offering prices depending on the market for similar securities and other factors
including general economic conditions and the Company's financial condition. There can be no assurance as to
the liquidity of the trading market for the Warrants, Subscription Receipts or Units or that a trading market for
these securities willdevelop.

Public Markets and Share Prices

The market price of the Common Shares and any other Securities offered hereunder that become listed and
posted for trading on the TSX, NYSE or any other stock exchange could be subject to significant fluctuations in
response to variations in the Company's financial results or other factors. In addition, fluctuations in the stock market
may adversely affect the market price of the Common Shares and any other Securities offered hereunder that become
listed and posted for trading on a stock exchange regardless of the financial performance of the Company. Securities
markets have also experienced significant price and volume fluctuations from time to time. In some instances, these
fluctuations have been unrelated or disproportionate to the financial performance of issuers. Market fluctuations may
adversely impact the market price of the Common Shares and any other Securities offered hereunder that become
listed and posted for trading on a stock exchange. There can be no assurance of the price at which the Common Shares
or any other Securities offered hereunder that become listed and posted for trading on a stock exchange will trade.
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Additional Issuances and Dilution

The Company may issue and sell additional securities of the Company to finance its operations or future
acquisitions. The Company cannot predict the size of future issuances of securities of the Company or the effect, if
any, that future issuances and sales of securities will have on the market price of any Securities issued and outstanding
from time to time. Sales or issuances of substantial amounts of securities of the Company, or the perception that such
sales could occur, may adversely affect prevailing market prices for Securities issued and outstanding from time to
time. With any additional sale or issuance of securities of the Company, holders will suffer dilution with respect to
voting power and may experience dilution in the Company's earnings per share. Moreover, this Prospectus may create
a perceived risk of dilution resulting in downward pressure on the price of the Company's issued and outstanding
Common Shares, which could contribute to progressive declines in the prices of such securities.

The Company has Broad Discretion in the Use of the Net Proceeds from this Offering

Management of the Company will have broad discretion with respect to the application of net proceeds
received by the Company from the sale of Securities under this Prospectus or a future Prospectus Supplement and
may spend such proceeds in ways that do not improve the Company's results of operations or enhance the value of the
Common Shares or its other securities issued and outstanding from time to time. Any failure by management to apply
these funds effectively could result in financial losses that could have a material adverse effect on the Company's
business or cause the price of the securities of the Company issued and outstanding from time to time to decline.

INTERESTS OF EXPERTS

Deloitte LLP, an Independent Registered Public Accounting Firm, is the auditor of First Majestic and is
independent of First Majestic within the meaning of the Rules of Professional Conduct of the Chartered Professional
Accountants of British Columbia and the rules and standards of the Public Company Accounting Oversight Board
(U.S.) and the securities laws and regulations administered by the SEC.

The qualified persons (as defined by NI 43-101) who prepared or certified a technical report referenced in
this Prospectus or in documents incorporated by reference herein are: Stephen Taylor, P. Eng., Dominic Chartier, P.
Geo. and Daniel Sepulveda, SME-RM of SRK Consulting (Canada) Inc., Sebastien Bernier, P. Geo. and David
Maarse, P. Eng., then of SRK Consulting (Canada) Inc., Peter Oshust, P. Geo. and Gregory Kenneth Kulla, P. Geo.,
then of Amec Foster Wheeler Americas Limited., Andrew Hamilton, P. Geo., as an independent consultant to the
Company, Phillip J. Spurgeon, P. Geo., then as an independent consultant to the Company, J. Morton Shannon, P.
Geo., of AMC Mining Consultants (Canada) Ltd., Rodney Webster, M.AIG of AMC Consultants Pty Ltd., Gabriel
Voicu, P.Geo., then of Primero, and Maria E. Vazquez Jaimes, P. Geo., Jesus M. Velador Beltran, MMSA QP, and
Ramon Mendoza Reyes, P. Eng. Dave Laudrum, P. Geo., and Patrick McCann, P.Eng., then of Primero, prepared
certain scientific or technical information contained in the Primero Annual Information Form. Mr. Ramon Mendoza
Reyes, P. Eng., has approved the scientific and technical disclosure contained in this Prospectus and the documents
incorporated by reference herein. Each of Ms. Vazquez Jaimes, Mr. Velador Beltran, Mr. Mendoza Reyes, Mr.
Spurgeon and Mr. Kulla are employees of the Company. Each of Ms. Vazquez Jaimes, Mr. Velador Beltran, Mr.
Mendoza Reyes, Mr. Spurgeon and Mr. Kulla hold Common Shares and/or stock options of the Company which
represent less than 1% of the outstanding shares of the Company. To management's knowledge, no other such person
has any registered or beneficial interest, direct or indirect, in any securities or other property of the Company (or of
any of its associates or affiliates).

LEGAL MATTERS

Certain legal matters in connection with the offering will be passed upon on behalf of the Company by
Bennett Jones LLP, Vancouver, B.C., as to Canadian legal matters, and Dorsey & Whitney LLP, Vancouver, B.C. and
Seattle, Washington, as to United States legal matters. As of the date hereof, the partners and associates of Bennett
Jones LLP own, directly or indirectly, less than 1% of the Common Shares and the partners and associates of Dorsey
& Whitney LLP own, directly or indirectly, less than 1% of the Common Shares. In addition, certain legal matters in
connection with any offering of Securities will be passed upon for any underwriters, dealers or agents by counsel to
be designated at the time of the offering by such underwriters, dealers or agents, as the case may be.
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Keith Neumeyer, a director of the Company, resides outside of Canada. Mr. Neumeyer has appointed the
following agent for service of process in Canada:

Name of Person Name and Address of Agent

Keith Neumeyer Bennett Jones LLP
2600 Oceanic Plaza
1066 West Hastings Street
Vancouver, British Columbia V6E 3X1

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada
against any person that resides outside of Canada, even if the person has appointed an agent for service of process.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

The Company is governed by the laws of British Columbia and its principal place of business is outside the
United States. The majority of the directors and officers of the Company and the experts named under "Interests of
Experts" herein are resident outside of the United States and a substantial portion of the Company's assets and the
assets of such persons are located outside of the United States. Consequently, it may be difficult for United States
investors to effect service of process within the United States on the Company, its directors or officers or such experts,
or to realize in the United States on judgments of courts of the United States predicated on civil liabilities under the
U.S. Securities Act. Investors should not assume that Canadian courts would enforce judgments of United States
courts obtained in actions against the Company or such persons predicated on the civil liability provisions of the
United States federal securities laws or the securities or "blue sky" laws of any state within the United States or would
enforce, in original actions, liabilities against the Company or such persons predicated on the United States federal
securities or any such state securities or "blue sky" laws. A final judgment for a liquidated sum in favour of a
private litigant granted by a United States court and predicated solely upon civil liability under United States
federal securities laws would, subject to certain exceptions identified in the law of individual provinces of
Canada, likely be enforceable in Canada if the United States court in which the judgment was obtained had a
basis for jurisdiction in the matter that would be recognized by the domestic Canadian court for the same
purposes. There is a significant risk that a given Canadian court may not have jurisdiction or may decline
jurisdiction over a claim based solely upon United States federal securities law on application of the conflict of
laws principles of the province in Canada in which the claim is brought.

The Company filed with the SEC, concurrently with the Registration Statement, an appointment of
agent for service of process on Form F-X. Under the Form F-X, the Company appointed Puglisi & Associates,
with an address at 850 Library Avenue, Suite 204, Newark, Delaware 19711, as its agent for service of process
in the United States in connection with any investigation or administrative proceeding conducted by the SEC,
and any civil suit or action brought against or involving the Company in a United States court arising out of or
related to or concerning the offering of Securities under the Registration Statement.

CONTRACTUAL RIGHTS OF RESCISSION

Original purchasers of Securities which are convertible, exchangeable or exercisable for other securities of
the Company, including Subscription Receipts and Warrants if offered separately without any other Securities, will
have a contractual right of rescission against the Company in respect of the conversion, exchange or exercise of such
Securities. The contractual right of rescission will entitle such original purchasers to receive the amount paid upon
conversion, exchange or exercise, upon surrender of the underlying securities gained thereby, in the event that this
Prospectus, the relevant Prospectus Supplement or an amendment thereto contains a misrepresentation, provided that:
(i) the conversion, exchange or exercise takes place within 180 days of the date of the purchase of such Securities
under this Prospectus and the applicable Prospectus Supplement; and (ii) the right of rescission is exercised within
180 days of the date of the purchase of such Securities under this Prospectus and the applicable Prospectus
Supplement. This contractual right of rescission will be consistent with the statutory right of rescission described
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under section 131 of the Securities Act (British Columbia), and is in addition to any other right or remedy available to
original purchasers under section 131 of the Securities Act (British Columbia) or otherwise at law.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw
from an agreement to purchase securities. This right may be exercised within two business days after receipt or deemed
receipt of a prospectus and any amendment. In certain of the provinces of Canada, the securities legislation further
provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the
prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the
remedies for rescission, revisions of the price or damages are exercised by the purchaser within the time limit
prescribed by the securities legislation of the purchaser's province. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser's province for the particulars of these rights or consult with a
legal advisor.

In an offering of securities that are convertible, exchangeable or exercisable into other securities, purchasers
are cautioned that the statutory right of action for damages for a misrepresentation contained in a prospectus is limited,
in certain provincial securities legislation, to the price at which such securities are offered to the public under the
prospectus offering. This means that, under the securities legislation of certain provinces, if the purchaser pays
additional amounts upon conversion, exchange or exercise of such securities, those amounts may not be recoverable
under the statutory right of action for damages that applies in those provinces. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser's province for the particulars of these rights, or
consult with a legal advisor.
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CERTIFICATE OF THE CORPORATION
Dated: November 5, 2018

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the
date of the last supplement to this prospectus relating to the securities offered by this prospectus and the supplement(s),
constitute full, true and plain disclosure of all material facts relating to the securities offered by this prospectus and
the supplement(s) as required by the securities legislation of British Columbia, Alberta, Saskatchewan, Manitoba,
Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland & Labrador.
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