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EXPLANATORY NOTE

Silver Wheaton Corp. (the Company” or the “ Registrant”) is a Canadian issuer eligible to file its annugdoré pursuant to Section 13 of
Securities Exchange Act of 1934, as amended (tBzchange Act”) on Form 40-F pursuant to the muftirisdictional disclosure system of
Exchange Act. The Company is a “foreign privataiéss as defined in Rule 3%-under the Exchange Act. Equity securities of @mempany ar
accordingly exempt from Sections 14(a), 14(b), L4(é(f) and 16 of the Exchange Act pursuant toeR3&d12-3.

FORWARD-LOOKING STATEMENTS

This annual report on Form 40-F and the exhibitached hereto contain “forward-looking statememtdthin the meaning of the United Ste
Private Securities Litigation Reform Act of 1995ddfiorward-looking information’within the meaning of applicable Canadian secwriligislatior
Forwardlooking statements, which are all statements dtiemn statements of historical fact, include, bet @t limited to, statements with respec
the future price of silver and gold, the estimatidmineral reserves and mineral resources, thézegimn of mineral reserve estimates, the timind
amount of estimated future production, costs oflpotion, reserve determination, reserve convenstes and any statement as to future divide
Generally, these forward-looking statements carndbatified by the use of forward-looking terminojoguch as “plans”, “expects” odbes nc

expect”, “is expected”, “budget”, “scheduled”, “isates”, “forecasts”, “intends”, “anticipates” oddes not anticipate”, or “believesdr variations ¢
such words and phrases or statements that cedtong, events or results “may”, “could”, “would™might” or “will be taken”, “occur” or ‘be
achieved”. Forwardeoking statements are subject to known and unknasks, uncertainties and other factors that mayseahe actual results, le
of activity, performance or achievements of the @any to be materially different from those expresse implied by such forwartboking
statements, including but not limited to: fluctwai$ in the price of silver and gold; the absenceaitrol over mining operations from which

Company purchases silver and gold and risks reltetiese mining operations including risks relatedluctuations in the price of the primi
commodities mined at such operations, actual residlinining and exploration activities, economid golitical risks of the jurisdictions in which 1
mining operations are located, changes in projecdmpeters as plans continue to be refined; andrdiftes in the interpretation or application o
laws and regulations; as well as those factorsudised in the section entitled “Risk Factors” in @@mpany’s annual information form (theAtF ")
for the financial year ended December 31, 2010wkmt{ooking statements are based on assumptions maeagemelieves to be reasona
including but not limited to: the continued opeoatof the mining operations from which the Comppnoychases silver, no material adverse chan
the market price of commodities, that the miningragions will operate and the mining projects Wil completed in accordance with their pL
statements and achieve their stated productionomés, and such other assumptions and factors asusdterein. Although the Company

attempted to identify important factors that coolilise actual results to differ materially from tha@®ntained in forwartboking statements, the
may be other factors that cause results not tcskentcipated, estimated or intended. There camob&ssurance that forwalalbking statements w
prove to be accurate. Accordingly, readers showld place undue reliance on forward-looking stateiemhe forwardeoking statements a
forwarddooking information contained or incorporated byerence in this annual information form are incldder the purpose of providil
investors with information to assist them in un¢kmging the Compang’expected financial and operational performancknaay not be approprie
for other purposes. The Company does not undettakpdate any forwartboking statements that are included or incorparéte reference here
except in accordance with applicable securitieslaw




CURRENCY

Unless otherwise indicated, all dollar amountshis annual report on Form 4Dare in United States dollars. Based on the BdnRamada noc
exchange rate, the exchange rate of Canadian slaitar United States dollars, on March 23, 2011s @®N$1.00 = USD$0.9821.

NOTE TO UNITED STATES READERS-
DIFFERENCES IN UNITED STATES AND CANADIAN REPORTING PRACTICES

The Company is permitted, under a midtiisdictional disclosure system adopted by thetéthiStates, to prepare this annual report in aatox
with Canadian disclosure requirements, which afterdint from those of the United States. The Compprepares its financial statement:
accordance with Canadian generally accepted adoguptinciples which are reconciled to United Ssagenerally accepted accounting principle
Note 14 of the audited consolidated financial stegets of the Company as of December 31, 2010 a@8 @0d for each of the years in the three
period ended December 31, 2010, including the temdrthe Independent Registered Chartered Accatstaith respect thereto, included as ExI
99.2 of this annual report on Form 40-F (th&udited Financial Statementy).

The AIF filed as Exhibit 99.1 to this annual repont Form 40F has been prepared in accordance with the reqgeirenof the securities laws in eft
in Canada, which differ from the requirements oftelh States securities laws. The terms “minerames’, “proven mineral reserve” angrobable
mineral reserve” are Canadian mining terms as ddfin accordance with Canadian National Instrum&nt01 —Standards of Disclosure for Mine
Projects (“NI 43-101") and the Canadian Institute of Mining, Metallurgnd Petroleum (the CIM ") — CIM Definition Standards on Miner
Resources and Mineral Resery, adopted by the CIM Council, as amended. Thesmitehs differ from the definitions in the Unite8tate
Securities and Exchange CommissionSEC ") Industry Guide 7 (“SEC Industry Guide 7°) under the United States Securities Act of 193
amended. Under SEC Industry Guide 7 standardsinal™for “bankable” feasibility study is require@ report reserves, the thrgear historice
average price is used in any reserve or cash fitayais to designate reserves and the primary e@mviental analysis or report must be filed with
appropriate governmental authority.

" ow ”ow

In addition, the terms “mineral resource”, “measunineral resource”, “indicated mineral resourcaet] dinferred mineral resourcedre defined i
and required to be disclosed by NI 231; however, these terms are not defined termeruBEC Industry Guide 7 and are normally not peeaitc
be used in reports and registration statements fiiéh the SEC. Investors are cautioned not torasstinat any part or all of mineral deposits in &
categories will ever be converted into reservestefred mineral resourcesiave a great amount of uncertainty as to theintexée and as to th
economic and legal feasibility. It cannot be asslitiat all or any part of an inferred mineral raseuwill ever be upgraded to a higher categ
Under Canadian rules, estimates of inferred minersburces may not form the basis of feasibilitypmrfeasibility studies, except in rare ca:
Investors are cautioned not to assume that alhgrpart of an inferred mineral resource existssoedonomically or legally mineable. Disclosur:
“contained ouncesin a resource is permitted disclosure under Canadigulations; however, the SEC normally only pésnigsuers to repc
mineralization that does not constitute “reserdgsSEC standards as in place tonnage and gradewvitbference to unit measures.

Accordingly, information contained in this annuaport and the documents incorporated by refererareirh containing descriptions of -
Companys mineral deposits may not be comparable to sinmfarmation made public by U.S. companies subfedhe reporting and disclost
requirements under the United States federal sesitaws and the rules and regulations thereunder.

ANNUAL INFORMATION FORM
The AIF is filed as Exhibit 99.1 to, and incorpadhtby reference in, this annual report on Form 40-F
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AUDITED ANNUAL FINANCIAL STATEMENTS AND
MANAGEMENT'S DISCUSSION AND ANALYSIS

Managemer's Discussion and Analysis

For the Company’s managementliscussion and analysis of results of operatémsfinancial condition for the year ended Decendier2010, se
Exhibit 99.2 of this annual report on Form 40-FeThanagemert’discussion and analysis included as Exhibit 89i@corporated by reference ii
this annual report on Form 40-F.

Audited Annual Financial Statemel

For our Audited Financial Statements, for the yeaded December 31, 2010, including the reportshef Independent Registered Chart
Accountants with respect thereto, see Exhibit @.this annual report on Form 40-Our Audited Financial Statements included asiliixB9.2 ar
incorporated by reference into this annual reportFerm 40F. For a reconciliation of material differencesviie¢n Canadian and United St:
generally accepted accounting principles, see llét® the Audited Financial Statements.

CERTIFICATIONS
See Exhibits 99.3, 99.4, 99.5 and 99.6, whichrekided as Exhibits to this annual report on Fof4
DISCLOSURE CONTROLS AND PROCEDURES

At the end of the period covered by this annuabrepan evaluation was carried out under the sugierv of, and with the participation of, 1
Company’s management, including the Chief Execuiiicer (* CEO ") and Chief Financial Officer (CFO "), of the effectiveness of the des
and operations of the Company'’s disclosure contints procedures (as defined in Rule 13a — 15(e)Rartel 15d —15(e) under the Exchange A
Based on that evaluation, the CEO and the CFO baweluded that as of the end of the period covénedhis annual report, the Compasy
disclosure controls and procedures were adequdésiigned and effective in ensuring that: (i) infation required to be disclosed by the Compal
reports that it files or submits to the SEC unther Exchange Act is recorded, processed, summaaizédeported within the time periods specifie
applicable rules and forms and (ii) material infatman required to be disclosed by the Company ponts filed under the Exchange Aci
accumulated and communicated to the Commamyanagement, including the CEO and CFO, as apptepto allow for accurate and tim
decisions regarding required disclosure.

]

MANAGEMENT'S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The Company’s management is responsible for estdablj and maintaining adequate internal controt éimancial reporting as defined in Rules 13a-
15(f) and 15d-15(f) under the Exchange Act. The @any’s internal control over financial reporting is a@ess designed to provide reason
assurance regarding the reliability of financigbaging and the preparation and fair presentatibfinancial statements for external purpose
accordance with generally accepted accounting iptes

Because of its inherent limitations, internal cohtrver financial reporting may not prevent or @etmisstatements. Projections of any evaluatic
effectiveness to future periods are subject torible that controls may become inadequate becaushdarges in conditions, or that the degre
compliance with the policies or procedures may ritatate.

Management conducted an evaluation of the desidgroparation of the Comparsyinternal control over financial reporting as afd@mber 31, 201
based on the criteria set forth limernal Control— Integrated Frameworkssued by the Committee of Sponsoring Organizatafnhe Treadwa
Commission. This evaluation included review of ttecumentation of controls, evaluation of the desiffiectiveness of controls, testing of
operating effectiveness of controls and a conclusin this evaluation. Based on this evaluation, agament has concluded that the Company’
internal control over financial reporting was effee at the reasonable assurance level as of Dezre®ih 2010. The managementéport is include
with the Audited Financial Statements, which are pathe Annual Report for the year ended Decen8igr2010, attached as Exhibit 99.2 to
annual report on Form 40-F.




Attestation Report of the Registered Public AccogrEirm

The Company’s Independent Registered Chartered uktaants have issued an attestation report on thep@oys internal control over financ
reporting as of December 31, 2010, included withAludited Financial Statements, which are parhefAnnual Report for the year ended Decel
31, 2010, attached as Exhibit 99.2 to this annedrt on Form 40-F.

Changes in Internal Control Over Financial Repodtin

During the period covered by this annual reporfForm 40-F, no change occurred in the Compsuiyternal control over financial reporting that
materially affected, or is reasonably likely to erélly affect, the Company’s internal control o¥igancial reporting.

The Companys management, including the CEO and CFO, does xpce that its disclosure controls and procedurest@rnal controls ar
procedures will prevent all error and all fraud.cAntrol system, no matter how well conceived andrafed, can provide only reasonable,
absolute, assurance that the objectives of theamystem are met. Further, the design of a cbeyretem must reflect the fact that there are
constraints, and the benefits of controls must dresiclered relative to their costs. Because of tinerent limitations in all control systems,
evaluation of controls can provide absolute assigrdhat all control issues and instances of friuany, within the Company have been detec
These inherent limitations include the realitiegt fludgments in decisiomaking can be faulty, and that breakdowns can doecause of simple er
or mistake. Additionally, controls can be circumieghby the individual acts of some persons, byus@din of two or more people, or by manager
override of the control. The design of any systdrmamtrols also is based in part upon certain agsioms about the likelihood of future events,
there can be no assurance that any design willesgc@ achieving its stated goals under all paaétititure conditions; over time, control n
become inadequate because of changes in conditoribe degree of compliance with the policies mcpdures may deteriorate. Because o
inherent limitations in a cost-effective controksym, misstatements due to error or fraud may camedmot be detected.

NOTICES PURSUANT TO REGULATION BTR

There were no notices required by Rule 104 of Ragul BTR that the Registrant sent during the yeated December 31, 2010 concerning
equity security subject to a blackout period uridele 101 of Regulation BTR.

AUDIT COMMITTEE

The Companys Board of Directors has a separately designatedistg Audit Committee established in accordandé aéction 3(a)(58)(A) of tt
Exchange Act. The members of the Compankudit Committee are identified on page 69 of &€, filed as Exhibit 99.1 and incorporated
reference herein. In the opinion of the ComparBvard of Directors, all members of the Audit Coittee are independent (as determined under
10A-3 of the Exchange Act and the rules of the Nsk Stock Exchange) and are financially literate.

Audit Committee Financial Expe

John Brough is the financial expert, in that he &asunderstanding of generally accepted accoumtiimgiples and financial statements; is abl
assess the general application of accounting plexiin connection with the accounting for estiataccruals and reserves; has exper
preparing, auditing, analyzing or evaluating finahstatements that entail accounting issues oflefreadth and complexity to the Company’
financial statements (or actively supervising arotherson who did so); has an understanding ofnatecontrols and procedures for finan
reporting and an understanding of audit committeetions.




CODE OF ETHICS

The Board of Directors has adopted a written Cdddusiness Conduct and Ethics by which it and ilters and employees of the Company at
including its principal executive officer, principinancial officer, principal accounting officer aontroller, and persons performing similar fuons
In addition, the Board of Directors, through itsatiegs with management and other informal discurssioith management, encourages a cultu
ethical business conduct and believes the Compahmgh caliber management team promotes a cultueth@cal business conduct throughout
Company’s operations and is expected to monitoratttevities of the Compang’ employees, consultants and agents in that regael Board c
Directors encourages any concerns regarding etbaaduct in respect of the Compasperations to be raised by employees to theirddiate
supervisor and to the Company’s Chief Compliancic@&f and by officers and directors to the Chairnaaud to the Company’Chief Complianc
Officer.

It is a requirement of applicable corporate lawt tiisectors and officers who are a party to a nialteontract or transaction or proposed mat
contract or transaction with the Company, or whe directors or officers of, or have a material iegt in, any person who is a party to a mat
contract or transaction or proposed material cohtoa transaction with the Company, must discleseviiting to the Company or request to h
entered in the minutes of meetings of directorsrthiire and extent of his interest and, in the cdsdirectors, they must not attend any part
meeting of directors during which the contractransaction is discussed and must not vote on aulution to approve the contract or transac
subject to certain exceptions. These requiremestalao contained in the Company’s laws, which are made available to the directorsafiders
of the Company.

All amendments to the code, and all waivers ofdbée, including an implicit waiver, with respectany of the employees, officers and direc
covered by it, will be posted on the Company’s vitebsithin five business days of the amendment aiver, submitted on Form I§-and provided i
print to any shareholder who requests them. The pamyis Code of Business Conduct and Ethics is located itenwebsite ¢
www.silverwheaton.com.

PRINCIPAL ACCOUNTING FEES AND SERVICES-INDEPENDENT REGISTERED CHARTERED
ACCOUNTANTS

Deloitte & Touche LLP acted as the Companiridependent registered chartered accountanthédofinancial year ended December 31, 2010
page 70 of the AIF, which is attached hereto asiliixB9.1 for the total amount billed to the Company Deloitte & Touche LLP for servic
performed in the last two financial years by catggyf service (for audit fees, audit-related feag,fees and all other fees) in Canadian dollars.

PRE-APPROVAL OF AUDIT AND NON-AUDIT SERVICES PROVID ED BY
INDEPENDENT REGISTERED CHARTERED ACCOUNTANTS

See page 69 of the AlF incorporated by referendkisodocument as Exhibit 99.1.
OFF-BALANCE SHEET TRANSACTIONS

The Company does not have any béflance sheet financing arrangements that haveeaieasonably likely to have a current or futufeafon it
financial condition, changes in financial conditioavenues or expenses, results of operationsditgucapital expenditures or capital resourcesd
is material to investors, or relationships with ansolidated special purpose entities.

CONTRACTUAL OBLIGATIONS

The information provided under the heading “Managetis Discussion and Analysis — Contractual Oblz and Contingenciesontained i
Exhibit 99.2 of this annual report on Form 40-F teams the Company’s disclosure of contractual @tlans and is incorporated by reference herein.
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UNDERTAKING

The Company undertakes to make available, in pessdny telephone, representatives to respond toilieg made by the SEC staff, and to fur
promptly, when requested to do so by the SEC stdffrmation relating to: the securities registeperisuant to Form 48; the securities in relation
which the obligation to file an annual report orrfRa0-F arises; or transactions in said securities.

CONSENT TO SERVICE OF PROCESS

The Company filed an Appointment of Agent for Seevof Process and Undertaking on ForrK ®4th respect to the class of securities in relatic
which the obligation to file this annual reportBorm 40-F arises.

Any change to the name and address of the agergefwice of process of the Company shall be comeoatedl promptly to the Securities
Exchange Commission by an amendment to the FornréfeXencing the file number of the relevant regtidn statement.

7




SIGNATURES

Pursuant to the requirements of the Exchange AetRegistrant certifies that it meets all of thguieements for filing on Form 4B-and has du
caused this annual report to be signed on its bblgahe undersigned, thereto duly authorized.

SILVER WHEATON CORP.

By: /s/ Peter Barnes
Name Peter Barnes
Title: Chief Executive Officer

Date: March 30, 201




EXHIBITS
99.1 Annual Information Form of the Company for the yeaded December 31, 2010

99.2 Annual Report of the Company for the year endedebexer 31, 2010, including ManagemsriDiscussion & Analysis and Annual Finan
Statements (incorporated by reference to Exhihit @ Silver Wheaton Corp.’s FormiGfiled with the Securities and Exchange Commis
on March 24, 2011) (File No. 1-32482)

99.3 CEO Certification pursuant to Rule 13a-14(a) or-18¢a) of the Securities Exchange Act of 1934, asptatl pursuant to Section 302 of
Sarbanes-Oxley Act of 2002

99.4 CFO Certification pursuant to Rule 13a-14(a) or-18¢a) of the Securities Exchange Act of 1934, asptetl pursuant to Section 302 of
Sarbanes-Oxley Act of 2002

99.5 CEO Certification pursuant to 18 U.S.C. Section@ 3% adopted pursuant to Section 906 of the Sesb@mley Act of 2002
99.6 CFO Certification pursuant to 18 U.S.C. Section@, 3% adopted pursuant to Section 906 of the Sasb@nmley Act of 2002
99.7 Consent of Deloitte & Touche LLP, Independent Regesd Chartered Accountants

99.8 Consent of V. Spring

99.9 Consent of G. Watts

99.1CConsent of G. Pareja

99.11Consent of P. Nahan

99.12Intentionally omitted

99.13Consent of M. Belanger

99.14Consent of N. Burns

99.1EConsent of S. Mah

99.1€Consent of D. Pilotto

99.17Consent of B. Stryhas

99.1€Consent of C. Elliott

99.1¢Consent of G. Even

99.2CConsent of E. McLean

99.21Consent of C. Scott
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INTRODUCTORY NOTES
Cautionary Note Regarding Forward-Looking Statemens

This annual information form contains “forward-ldng statementsiithin the meaning of the United States PrivateuBiges Litigatior
Reform Act of 1995 and “forward-looking informatibwithin the meaning of applicable Canadian se@sitegislation. Forwartboking statement
which are all statements other than statementsstirical fact, include, but are not limited toatements with respect to the future price of sibueg
gold, the estimation of mineral reserves and mimesources, the realization of mineral reservaredes, the timing and amount of estimated fu
production, costs of production, reserve deterrmonatreserve conversion rates and any statemerits fasure dividends. Generally, these forward-
looking statements can be identified by the usdoofard-looking terminology such as “plans”, “exp&cor “does not expect’, “is expected”
“budget”, “scheduled”, “estimates”, “forecasts”ntends”, “anticipates” or “does not anticipate”, ‘toelieves”, or variations of such words a
phrases or statements that certain actions, eeemesults “may”, “could”, “would”, “might” or “wil be taken”, “occur” or “be achieved”. Forward-
looking statements are subject to known and unkndgks, uncertainties and other factors that mayseathe actual results, level of activ
performance or achievements of Silver Wheaton tomlagerially different from those expressed or imgliby such forwardboking statement
including but not limited to: fluctuations in theige of silver and gold; the absence of controlrawéning operations from which Silver Whea
purchases silver and gold and risks related toetingiging operations including risks related to fuations in the price of the primary commodi
mined at such operations, actual results of miing exploration activities, economic and politicaks of the jurisdictions in which the mini
operations are located, changes in project parasaseplans continue to be refined; and differeitése interpretation or application of tax lawsd
regulations; as well as those factors discussdldrsection entitled “Risk Factors” in this annudbrmation form. Forwardeoking statements &
based on assumptions management believes to benad¥es, including but not limited to: the continuegeration of the mining operations fr
which Silver Wheaton purchases silver and goldnraderial adverse change in the market price of codities, that the mining operations \
operate and the mining projects will be completeddcordance with their public statements and &ehileeir stated production outcomes, and
other assumptions and factors as set out hereihoégh Silver Wheaton has attempted to identifydrngmt factors that could cause actual resu
differ materially from those contained in forwdmbking statements, there may be other factorsdhase results not to be as anticipated, estinta
intended. There can be no assurance that foriatdng statements will prove to be accurate. Adomgly, readers should not place undue reli
on forward-looking statements. The forward-lookatgtements and forwatdeking information contained or incorporated bference in this annu
information form are included for the purpose obyding investors with information to assist them understanding the Compasyéxpecte
financial and operational performance and may motppropriate for other purposes. Silver Wheatossdwt undertake to update any forward-
looking statements that are included or incorparatereference herein, except in accordance wigieggble securities law:




Currency Presentation and Exchange Rate Informatior

This annual information form contains referencebtited States dollars and Canadian dollars. Allasi@amounts referenced, unless other
indicated, are expressed in United States dol2asadian dollars are referred to as “Canadian itz “C$”. The high, low and closing noon s
rates for Canadian dollars in terms of the Unitéates dollar for each of the three years in théopgeended December 31, 2010, as quoted b
Bank of Canada, were as follows:

Year ended December 31

201C 200¢ 200¢
High C$1.077! C$1.300! C$1.296!
Low 0.994¢ 1.029: 0.971¢
Closing 0.994¢ 1.045¢ 1211

On March 23, 2011, the noon spot rate for Canadélars in terms of the United States dollar, astgd by the Bank of Canada, was C$1.!
US$1.0182.

This annual information form contains referencefltited States dollars and Canadian dollars. Allafi@amounts referenced, unless other
indicated, are expressed in United States dokenrd,Canadian dollars are referred to as “Canadifiard” or “C$".

Silver Prices

The high, low, average and closing fixing silveicps in United States dollars per troy ounce fatheef the three years in the period er
December 31, 2010, as quoted by the London BuMarket Association, were as follows:

Year ended December 31

201C 200¢ 200¢
High $30.7( $19.1¢ $20.9:
Low 15.1¢ 10.51 8.8¢
Average 20.1¢ 14.67 14.9¢
Closing 30.6: 16.9¢ 10.7¢

On March 23, 2011, the closing fixing silver priceUnited States dollars per troy ounce, as qubtethe London Bullion Market Associatic
was $36.58.

Gold Prices

The high, low, average and closing afternoon fixgudd prices in United States dollars per troy @ifar each of the three years in the pe
ended December 31, 2010, as quoted by the LondbioBMarket Association, were as follows:

Year ended December 31

201C 200¢ 200¢
High $1,421.01 $1,212.5i $1,011.2!
Low 1,058.0( 810.0( 712.5(
Average 1,224.5: 972.3¢ 871.9¢
Closing 1,405.5( 1,087.5( 869.7¢

On March 23, 2011, the closing afternoon fixingdgptice in United States dollars per troy ouncegasted on the London Bullion Marl
Association, was $1,439.50.
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CORPORATE STRUCTURE

Pursuant to Articles of Continuance dated Decener2004, Silver Wheaton Corp. (“Silver Wheaton”the “Company”)was continue
under theBusiness Corporations A@®ntario).

The Companys head office is located at Suite 3150, Park P1&66é,Burrard Street, Vancouver, British Columbi&C/2X8 and its register.
office is located at Suite 2100, 40 King Street YW&eronto, Ontario, M5H 3C2.

The Company’s active subsidiaries are Silver Whe&@aymans) Ltd. (“Silver Wheaton Caymans”) whishniholly-owned by the Compal
and is governed by the laws of the Cayman IslaBdger Wheaton Luxembourg S.a.r.l. which is whadlyned by Silver Wheaton Caymans ar
governed by the laws of Luxembourg, and SilverstBesources (Barbados) Corp. which is whallyaed by the Company and is governed by
laws of Barbados. As used in this annual infornmatiorm, except as otherwise required by the conteterence to “Silver Wheatordr the
“Company” means Silver Wheaton Corp., Silver Whaa@aymans, Silver Wheaton Luxembourg S.a.r.l. dheiStone Resources (Barbados) Corp.

SILVER WHEATON AND ITS PRINCIPAL SUBSIDIARIES

Silver Wheaton Corp.

Locmied in Vancowver, Canada

(" Silver Wheaton (Caymans) Silverstone Resources
Lid. (Barbados) Comp.
Owned TO0K by Siver Wieadon Comp. Owned 100% by Siver Wheson Com.
h
/Silvﬂrwrmlm Luxembourg
Sarl
Owmied 100% by Elver W keaion

. [Caymanes) Lid.

GENERAL DEVELOPMENT OF THE BUSINESS
Three Year History
San Dimas Transactiot

On October 15, 2004, the Company entered intovargiurchase agreement (the “San Dimas Silver RseclAgreement”)amended on Mar«
30, 2006) with Goldcorp Inc. (“Goldcorp”) to acqeiian amount equal to 100% of the silver produce@blgcorps Luismin mining operations
Mexico (owned at the date of the transaction) faredod of 25 years. The Luismin operations coedigirimarily of the San Dimas and Los F
mines.
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On August 6, 2010, Goldcorp completed the salhef$an Dimas mine to Primero Mining Corp. (“Prinfgrdn conjunction with the sal
Silver Wheaton amended its silver purchase agreerekaiing to the mine. The term of the silver fhase agreement, as it relates to San Dima
been extended to the life of mine. During the fiair years following closing of the transactiominkero will deliver to Silver Wheaton a per anr
amount equal to the first 3.5 million ounces of glalg silver produced at San Dimas and 50% of amg®x plus Silver Wheaton will receive
additional 1.5 million ounces of silver per annumnbie delivered by Goldcorp. Beginning in the fiftbar after closing, Primero will deliver to
Company a per annum amount equal to the first Bamibunces of payable silver produced at San Diaras50% of any excess. In addition, a
ounce cash payment of the lesser of $3.90 per ooisifver (subject to an annual inflationary adijnent) or the prevailing market price is due,
silver delivered under the agreement. Goldcorp gotitinue to guarantee the delivery by Primeroliositver produced and owing to the Comp
until 2029. Primero has provided Silver Wheatorhveitright of first refusal on any metal streamiorigr transaction it enters into.

See “Description of the Business — Further DisalesRegarding Mineral Projects on a Material PropertSan Dimas Mine, Mexicofor
details regarding the San Dimas Mine.

Los Filos Transactior

Silver Wheaton has an agreement with Goldcorp tpiae 100% of the silver production from its Logosi mine in Mexico for a period of
years, commencing October 15, 2004. Gold's obligation to deliver an amount equal to theesilproduction at the San Martin mine was reple
effective August 6, 2010, with an obligation toidet an amount equal to the silver production atBermejal deposit of the Los Filos mine, wt
had previously been excluded from the agreemeraddition, pursuant to Goldcopsale of the San Dimas mine, Goldcorp is obligatedeliver tc
Silver Wheaton 1.5 million ounces of silver per iyeatil August 6, 2014 as noted under “San Dimam$action” above.

Ventana Gold Corp.

On May 21, 2010, the Company acquired, by way pfigate placement financing, 1.8 million units oésMana Gold Corp. (“Ventanafpr
total consideration of C$20.7 million ($19.8 milip representing approximately 2% of the outstapdimares of Ventana. As part of this transac
Silver Wheaton has been granted a right of firfis& over any silver streams relating to Ventanaa Bodega and Cal Vetas projects. S
Wheaton tendered its shares into the take-ovebyijux Canada Acquisition Inc. in March 2011.

Rosemont Transactiol

On February 11, 2010, the Company entered intagaeeanent with Augusta Resource Corporation (“Augisb acquire an amount equa
100% of the life of mine silver and gold productisom its Rosemont copper project (the “Rosemomjet”) located in Pima County, Arizor
Silver Wheaton will make total upfront cash paynsesit $230 million, payable on an instalment basipdrtially fund construction of the mine, o
certain milestones are achieved, including theipte# key permits and securing the necessary @imgnto complete construction of Rosemon
addition, a per ounce cash payment of the less$8.80 per ounce of silver and $450 per ounce laf gmth subject to an inflationary adjustment
the prevailing market price is due, for silver ayudd delivered under the agreement. Augusta atiegpthat key operating permits will be receive
2011 and has provided a completion guarantee wittaio minimum production criteria required to betrhy specific dates.

Barrick Transaction

On September 8, 2009, the Company entered inttver giurchase agreement (the “Pascua-Lama SilveshBse Agreementith Barrick
Gold Corporation (“Barrick”)pursuant to which the Company agreed to purchassemaunt of silver equivalent to 25% of the life rafne silve
production from Barrick’'s Pascua-Lama project (tRascua-Lama Projectlpcated on the border of Chile and Argentina, af asan amount
silver equivalent to 100% of the silver productivom its Lagunas Norte, Pierina and Veladero (SiMéheatons attributable silver production
subject to a maximum of 8% of the silver contaimedhe ore mined at Veladero during the period) emimuntil the end of 2013 (théBarrick
Transaction”). The Company will make total upfraatsh payment to Barrick of $625 million (the “UpftdPayment”),of which $350 million hz
been paid to date. The remaining $275 million igaide in annual installments of $137.5 million dwethe second and third anniversaries o
Barrick Transaction. In addition, per ounce casynpents of the lesser of $3.90 (subject to an aninfiationary adjustment starting three years i
achieving project completion at Pascua-Lama) amdpifevailing market price is due for silver deledrunder the Pasclwama Silver Purcha
Agreement.
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Barrick has provided the Company with a completioarantee, requiring them to complete the Pakemnaa Project to at least 75% of des
capacity by December 31, 2015. During 2014 and 2@ Company will be entitled to the silver protioie from the Lagunas Norte, Pierina
Veladero mines to the extent of any production albat the Pascuaama Project, until Barrick satisfies the complettest. If the requirements
the completion test have not been satisfied by Dées 31, 2015, the agreement may be terminatetidodompany. In such an event, the Com,
would be entitled to the return of the Upfront Payniless a credit for silver delivered up to théedaf such event. Barrick has also grantec
Company a five year right of first refusal on anytifier metal stream sales in connection with trec®aama Project, where more than 50% of
value is derived from silver.

If, after Barrick satisfies the requirements of toenpletion test, certain political events occuAnmgentina or Chile, including an expropriat
of any part of the Pascuama Project, the selective and discriminatory igifon of any law or war or insurrection, that risin Barrick losing a
or substantially all of the rights, privileges @refits pertaining to any part of the Pascua-LamugeBt, then Silver Wheatos'entitlement to silve
production from that part of the Pascua-Lama Ptaj@itbe suspended until the political event cease

If, after Barrick satisfies the requirements of toenpletion test, certain political events occuAngentina or Chile that would reduce Barriek’
economic value of its investment in the Pascua-L&mgect by more than 50%, then Silver Wheadoantitlement to silver production from
Pascua Lama Project and the uncredited balandeedf pfront Payment will be reduced to reflect thduction of Barricks economic value of i
investment in the Pascuama Project, until the political event ceaseshH political event continues for the term of th@nsaction, then Silv
Wheaton$ entitlement to the repayment of the uncreditddruz of the Upfront Payment will be reduced tdectfthe suspension of silver sales f
the affected portion of the Pascua-Lama Project.

If, after Barrick satisfies the requirements of ttempletion test, any of Barrick’s subsidiariesttbevn any part of the Pascluama Projec
becomes insolvent or bankrupt, or Barrekénders exercise or enforce any security gratoedem that results in Barrick losing all or sutgially
all of the rights, privileges or benefits pertamito the Pascuhama Project, then the transaction will terminatd &ilver Wheaton will be entitled
an immediate repayment of the uncredited balant¢leeobpfront Payment.

If Silver Wheaton fails to pay any portion of th@ftbnt Payment to Barrick, then Barrick may terntén&ilver Wheators obligation to mak
any further payments of the Upfront Payment andicedhe amount of the Upfront Payment already paiBarrick by the lesser of 20% of -
amount already paid and $50 million. Following aogh reduction, Barrick will continue to sell sitte Silver Wheaton in accordance with the te
of the transaction until the amount of silver smd®ilver Wheaton equals the reduced amount oUgifeont Payment, after which the transaction
terminate.

In November 2010, Argentina passed a federal glgwietection law that bans new mining explorationl @&xploitation activities on glacie
and in the “peri-glacialenvironment, and subjects ongoing mining activiteean environmental audit. If such an audit idétisignificant impac
on glaciers and the peglacial environment, the relevant authority is empred to take action, which according to the legish could include tt
suspension or relocation of activity. As statedBayrick in its 2010 year end Management Discussidginalysis, Barricks view is that its activitie
do not take place on glaciers and are undertakesupnt to existing environmental approvals issuedhe basis of comprehensive environme
impact studies that fully considered potential ietpaon water resources, glaciers and other seastivironmental areas. Barrick also states t
believes that the new federal law is unconstititiaand that it believes it is legally entitled tontinue its current activities on the basis of gxg
approvals. In this regard, in November 2010, theef@ Court in the Province of San Juan grantachittjons, based on the unconstitutionality of
federal legislation, suspending the applicationhef legislation in the Province and in particulalating to Veladero and Pascuama. The actior
have been moved to the National Supreme Court sifcduof Argentina to determine the constitutiotyadif the legislation. It is possible that ott
may attempt to bring legal challenges seeking strict Barrick’s activities based on the new federal law. Barinckcates in its disclosure that it v
vigorously oppose any such challenges.




See “Description of the Business — Further DisalesRegarding Mineral Projects on a Material Prgpeffascud-ama Project, Border
Chile and Argentina” for details regarding the Restama Project.

Acquisition of Silverstone Resources Col

On May 21, 2009, the Company completed the acdunisiof all of the outstanding common shares of &stone Resources Cc
(“Silverstone”) by way of a statutory plan of arrangement. Eachrnom share of Silverstone was exchanged for 0.18bafmmon share of Silv
Wheaton (each common share of Silver Wheaton giyeederred to herein as a “Common Share®sulting in the issuance of approximately :
million Common Shares. The following interests wacguired as a result of the acquisition of Siltare:

Minto Mine— A precious metals purchase agreement to acq00% Df the silver produced from the Minto mine (tMénto Mine”) in Canade
owned by Capstone Mining Corp. (“Capstonafid up to 30,000 ounces of gold per annum forekedr of $3.90 per ounce of silver and $30(
ounce of gold (subject to an annual inflationarjuatinent after three years) and the then prevaitiragket price per ounce of silver or gold. If ¢
production from the Minto Mine exceeds 30,000 osnoer year, the Company has committed to purch@®&ed the amount that production exce
those thresholds for the same per ounce paymead @diove.

Cozamin Mine- A silver purchase agreement to acquire 100%eftiver produced from the Cozamin mine (the “Coakiine”) in Mexico,
owned by Capstone until 2017 for the lesser of 4dibject to an annual inflationary adjustmengrafbiree years) and the then prevailing m:
price per ounce of silver.

Neves-Corvo Mine- A silver purchase agreement to acquire 100% efsitver produced from the Neves-Corvo mine (thevésCorvc
Mine”) in Portugal, owned by Lundin Mining Corporation tbe life of mine (nominal term of 50 years) foe tlesser of $3.90 (subject to an an
inflationary adjustment after three years) andtlttem prevailing market price per ounce of silver.

Aljustrel Mine— A silver purchase agreement to acquire 100%e&ilver produced from the Aljustrel mine (the ‘Ydjrel Mine”)in Portugal
owned by IM SGPS for the life of mine (nominal term of 50 y@afor the lesser of $3.90 (subject to an annoidtionary adjustment after thi
years) and the then prevailing market price percelof silver.

Loma de La Plata Projeet A debenture with Pan American Silver Corp. (“PPanerican”) formerly with Aquiline Resources Inc.) converti
into an agreement to purchase 12.5% of the lifmiofe silver production from the Loma de La Platee(tLoma de La Plata ProjectZpne of th:
Navidad Project in Argentina. On February 25, 2ah8, Company elected to convert the debenture Rétlh American into an agreement to acc
an amount equal to 12.5% of the life of mine silgesduction from the Loma de La Plata Project. Ashs Silver Wheaton will make total upfr
cash payments of $32.4 million following the satttfon of certain conditions, including Pan Amenicaceiving all necessary permits to proc
with the mine construction. In addition, a per caieash payment of $4.00 per ounce is due for silevered under the agreement. Silver Whe
and Pan American are in the process of finalizirggdefinitive terms of the agreement.

Keno Hill Transaction

On October 2, 2008, the Company entered into &rspurchase agreement with Alexco Resource CoAdexto”) and Elsa Reclamation
Development Company Ltd. and Alexco Keno Hill Migi€orp. (formerly called Alexco Resource CanadapQpeach of which are whollgwnec
subsidiaries of Alexco, pursuant to which the Conypagreed to pay, subject to the completion ofadertonditions, an upfront cash payment of
million in order to acquire 25% of all payable sitvproduced from the Keno Hill district, includitige currently producing Bellekeno mine in
Yukon Territory, Canada (the “Keno Hill Mine”), owvéts entire mindife, for the lesser of $3.90 (subject to an annuéhtionary adjustmel
beginning in year four after the achievement ofctfe operating targets) and the prevailing margete per ounce of delivered silver. Sil
Wheaton is not required to contribute to furthepitzd or exploration expenditures and Alexco hasvjmted a completion guarantee with cer
minimum production criteria by specific dates.
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La Negra Transactior

On June 2, 2008, Silver Wheaton Caymans enteredairtilver purchase agreement with Aurcana CorjpordtAurcana”)and Cane Silve
Inc., a whollyewned subsidiary of Aurcana, pursuant to which &ilWheaton Caymans agreed to pay, subject to thgletion of certai
conditions, an upfront cash payment of $25 milliororder to acquire 50% of the payable silver peeliby the La Negra mine in Queretaro S
Mexico (the “La Negra Mine”), over its entire mitie, for the lesser of $3.90 (subject to an annadjustment beginning in year four a
production commences) and the prevailing marketepger ounce of delivered silver. In December 2Qt6, Company sold its La Negra sil
interest to Aurcana for cash proceeds of $25 mijliesulting in a $5.9 million gain, in addition being delivered all previously produced
undelivered silver due under the terms of the agesg.

Campo Morado Transaction

On May 13, 2008, Silver Wheaton Caymans enteredl ansilver purchase agreement with Farallon Mirlind. (formerly called Farallc
Resources Ltd.) (“Farallon’gnd Farallon Resources (Barbados) Ltd., a subgidfaNyrstar NV, pursuant to which Silver Wheatoay@hans agre¢
to pay, subject to the completion of certain cdndg, an upfront cash payment of $80 million inesrtb acquire 75% of payable silver produce
the Campo Morado property in Mexico (the “Campo Bt Mine”), over its entire minkfe, for the lesser of $3.90 (subject to an anragjustmer
beginning in year four after production commen@es) the prevailing market price per ounce of dedidesilver. The upfront payment was made
drawdown basis to fund ongoing capital expenditatethe Campo Morado Mine. Silvé&heaton Caymans received a right of first refusarany
future silver stream involving Farallon.

Mineral Park Transaction

On March 17, 2008, Silver Wheaton Caymans entereda silver purchase agreement with Mercator Milsektd. (“Mercator”)and Mercatc
Minerals (Barbados) Ltd., a whollywned subsidiary of Mercator, pursuant to whichv&ilWheaton Caymans agreed to pay, subject t
completion of certain conditions, an upfront casgment of $42 million in order to acquire 100% loé payable silver produced by the Mineral |
mine in the United States (the “Mineral Park Minedyer its entire mindife, for the lesser of $3.90 (subject to an anradjistment beginning thr
years after a minimum production level has been aad the prevailing market price per ounce ofwéeéd silver. Mercator has guaranteed tha
Mineral Park Mine will attain a minimum productitevel by a certain date.

Long-Term Investments

At December 31, 2010, the Company held lomgn investments with a market value of approxifya$#284.4 million. The Company ow
more than 10% of each of the following companiesygrising $162.7 million of these long-term investits.

Bear Creek Mining Corporatior

During 2010, the Company acquired, by way of pevatacement, 3.0 million common shares of Bear ICiming Corporation (TSXV
BCM) (“Bear Creek”)at a price of C$6.40 per share, for total consiitlameof C$19.1 million. As a result, at December, 2010, Silver Wheatc
owned 13.3 million common shares, representingamprately 14% of the outstanding shares of Beaekir&t December 31, 2010, the fair valu
the Company’s investment in Bear Creek was apprataiy $126.7 million.

Revett Minerals Inc.

During 2010, the Company acquired 7.3 million comrsbares and 1.2 million common share purchaseamarof Revett Minerals Inc. (TS
RVM) (“Revett”) for $1.9 million. On November 17, 2010, Revett ammzed a share consolidation (reverse stock sglicbmmon shares on a ¢
for five basis, effective November 19, 2010. At Bexber 31, 2010, Silver Wheaton owned 5.0 milliompwmn shares and warrants exercisab
acquire an additional 0.2 million common sharepresenting approximately 16% of the outstandingeshaf Revett. At December 31, 2010, the
value of the Company’s investment in Revett wag@axmately $25.6 million.
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Mines Management, Inc

At December 31, 2010, Silver Wheaton owned 2.5ionilicommon shares of Mines Management, Inc. (NYSQEEX: MGN, TSX: MGT)
(“Mines Management”)epresenting approximately 11% of the outstandiregess of Mines Management. At December 31, 20H0fdin value of th
Company’s investment in Mines Management was apmately $10.4 million.

Other

At December 31, 2010, Silver Wheaton owned comni@res and common share purchase warrants of sextheal publicly traded minel
exploration, development and mining companies. ét&nber 31, 2010, the fair value of such other-kengn investments was $121.8 million.

DESCRIPTION OF THE BUSINESS

Silver Wheaton is a mining company which generétesevenue primarily from the sale of silver. TBempany is listed on the New Yt
Stock Exchange (symbol: SLW) and the Toronto Stexgéhange (symbol: SLW). In addition, the Company bammon share purchase warrants
trade on the Toronto Stock Exchange (symbol: SLW.WT

To date, the Company has entered into 14 long-$éuar purchase agreements and two Iterga precious metal purchase agreements wh
Silver Wheaton acquires silver and gold producfrom the counterparties for a per ounce cash payateor below the prevailing market price.
primary drivers of the Comparg/financial results are the volume of silver prdducat the various mines and the price of sihealized by Silve
Wheaton upon sale. Attributable silver and goldreferred to in this annual information form is thiéver and gold production to which Sih
Wheaton is entitled pursuant to the various purelzgeements.

The Company is actively pursuing future growth ayaities, primarily by way of entering into lorigem silver purchase agreements. The
no assurance, however, that any potential tramsautill be successfully completed.
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Principal Product

The Companys principal product is silver that it has agreedtwmchase pursuant to silver purchase agreemehesCbmpany also acquil
gold that it has agreed to purchase pursuant toique metal purchase agreements. The followingetabimmarizes the silver and gold inter

currently owned by the Company (collectively, tiMifiing Operations”):

Attributable Production to be
Silver and Gold Purchased Term of
Interests Owner Location of Mine Silver Gold Agreement Date of Contract

San Dimas Primero Mining Corp? Mexico 100%* - Life of Mine ! 15-Oct-04
Zinkgruvan Lundin Mining Corporatio Sweder 100% - Life of Mine 8-Dec-04
Yauliyacu Glencore International A Peru 100%2 - 20 years 23-Mar-06
Pefiasquito Goldcorp Inc. Mexico 25% - Life of Mine 24-Jul-07
Minto Capstone Mining Corp. Canada 100% 100%3 Life of Mine 1-Dec-08
Cozamin Capstone Mining Corg Mexico 100% - 10 years 4-Apr-07
Barrick

Pascu-Lama Barrick Gold Corporatiol| Chile/Argenting 25% - Life of Mine 8-Sef-09
Lagunas Nortt Barrick Gold Corporatiol Peru 100% - 4 years' 8-Sef-09
Pierina Barrick Gold Corporatior Peru 100% - 4 years' 8-Sep-09
Veladero Barrick Gold Corporatio Argentina 100%° - 4 yearst 8-Sep-09
Other

Los Filos Goldcorp Inc. Mexico 100% - 25 years 15-Oci-04
Keno Hill Alexco Resource Cor| Canade 25% - Life of Mine 2-Oct-08
Mineral Park Mercator Minerals Ltd USA 100% - Life of Mine 17-Mar-08
Neve:-Corvo Lundin Mining Corporatio Portugal 100% = Life of Mine © 5-Jur-07
Stratoni European Goldfields Ltd. Greece 100% - Life of Mine 23-Apr-07
Campo Moradc Nyrstar NV Mexico 75% - Life of Mine 13-May-08
Aljustrel I'M SGPS Portugal 100% = Life of Mine © 5-Jun-07
Loma de La Plata |Pan American Silver Cor Argentina 12.5% - Life of Mine n/a8
Rosemon A“%%?Laog‘f;‘;”rc USA 100% 100% Life of Mine 11-Fet-10

1) On August 6, 2010, Goldcorp completed the efithe San Dimas mine, which was previously pathefLuismin mines, to Primero. In conjunction witie sale, Silver Wheaton
amended its silver purchase agreement relatirigetontine. The term of the agreement, which wasosetpire in 2029, was extended to the life of mDering the first four years
following closing of the transaction, Primero wdkliver to Silver Wheaton a per annum amount etjutiie first 3.5 million ounces of payable silveoguced at San Dimas and
50% of any excess, plus Silver Wheaton will receimeadditional 1.5 million ounces of silver per amimto be delivered by Goldcorp. Beginning in tHthfyear after closing,
Primero will deliver to the Company a per annum amequal to the first 6 million ounces of payasilger produced at San Dimas and 50% of any excess.

) To a maximum of 4.75 million ounces per annimthe event that silver produced at Yauliyacuny gear totals less than 4.75 million ounces, theunt sold to Silver Wheaton
in subsequent years will be increased to make ufhéoshortfall, so long as production allows.

?3) The Company is entitled to acquire 100% offtret 30,000 ounces of gold produced per annum508d thereafter.

4) Barrick will deliver to Silver Wheaton silvergduction from the currently producing mines ubBtcember 31, 2013. In addition, during 2014 andb2&llver Wheaton will be
entitled to all or a portion of the silver prodwetifrom these mines to the extent of any producthrtfall at Pascua-Lama, until Barrick satishesompletion guarantee.

5) Silver Wheaton'’s attributable silver productisrsubject to a maximum of 8% of the silver coméal in the ore mined at Veladero during the period.

(6) With a nominal term of 50 years.
(@) 95% owned by European Goldfields Ltd.
(8) Terms of the agreement not yet finalized.

Further details regarding the purchase agreemeidsegl into by the Company in respect of thesesiénd gold interests can be found u
the heading “General Development of the Busine$tiree Year History'above, except for the following interests which eventered into prior

the past three years:
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Zinkgruvan Mine

On December 8, 2004, the Company entered into ezeagent with Lundin Mining Corporation (“Lundint) acquire 100% of the paya
silver produced by Lundin’s Zinkgruvan mining og@oas (the “Zinkgruvan Mine”)n Sweden for the life of mine for the lesser of #Bper ounce «
silver (subject to an annual inflationary adjustihemd the then prevailing market price per ourfcsileer.

Yauliyacu Mine

On March 23, 2006, the Company entered into a rsipeechase agreement (the “Yauliyacu Silver Purehagreement”)with Glencort
International AG (“Glencore”) to acquire an amoenqual to 100% of the payable silver produced frolenGores Yauliyacu mining operations (i
“Yauliyacu Mine”) in Perd, up to a maximum of 4.75 million ounces year, for a period of 20 years commencing in MatR006, for $3.90 p
ounce of silver (subject to an annual inflationadjustment). In the event that silver produced atillyacu in any year totals less than 4.75 mi
ounces, the amount sold to the Company in subségears will be increased to make up the shortéalllong as production allows. During the t
of the contract, Silver Wheaton has a right oftfiefusal on any future sales of silver streamsftbe Yauliyacu Mine and a right of first offer
future sales of silver streams from any other num@ed by Glencore at the time of the initial trastem. In addition, Silver Wheaton also has
option to extend the 20 year term of the agreenmefite year increments, on substantially the saenes as the existing agreement, subject prin
to an adjustment related to silver price expeatatiat the time.

See “Description of the Business — Further DisdlesRegarding Mineral Projects on a Material Prgperfauliyacu Mine, Perufor details
regarding the Yauliyacu Mine.

Pefiasquito Mine

On July 24, 2007, Silver Wheaton Caymans enteréal ansilver purchase agreement (the “PefiasquitcelSPurchase Agreementiyith
Goldcorp Inc. (“Goldcorp”) and Minera PefiasquitoA.Sde C.V. (“Minera Pefiasquito”), a wholbwned subsidiary of Goldcorp, pursuant to wi
Silver Wheaton Caymans agreed to purchase 25%eqbakable silver produced by Minera Pefiasquito fileenPefiasquito Mine located in Mex
(the “Pefasquito Mine"pver its entire mine life, for an upfront cash paymof $485 million, plus a payment equal to thesésr of $3.90 per ounce
delivered silver (subject to an annual inflationadjustment three years after commercial produc@nmences) and the then prevailing market
per ounce of silver.

See “Description of the Business — Further DisalesRegarding Mineral Projects on a Material PropeRefiasquito Mine, Mexicdor details
regarding the Pefasquito Mine.

Stratoni Mine

On April 23, 2007, Silver Wheaton Caymans entenetb ia silver purchase agreement with European @uddf Limited (‘Europea
Goldfields”) and Hellas Gold S.A. (“Hellas Gold"3 95%ewned subsidiary of European Goldfields, pursuantvhich the Company agreed
purchase 100% of the payable silver produced biasl&old from the Stratoni mine (the “Stratoni Minéocated in Greece over its entire mine
for an upfront cash payment of $57.5 million, peipayment equal to the lesser of $3.90 per ounceeliered silver (subject to an anr
inflationary adjustment after April 23, 2010) ate tthen prevailing market price per ounce of siNBarring the term of the contract, Silver Whes
has a right of first refusal on any future salesibfer streams from any other mine owned by HeBatd or European Goldfields.

There is a worldwide silver market into which thentpany can sell the silver purchased under therspurchase agreements and, as a r
the Company will not be dependent on a particulacipaser with regard to the sale of the silver thaicquires pursuant to its silver purct
agreements. The silver in concentrate from the glimkan Mine, the Stratoni Mine, the Nev@sfvo Mine, the Cozamin Mine and the Minto Min
purchased from Silver Wheaton by various smeltadsddf-takers at the worldwide market price for silvereT@ame applies to any gold purchase
the Company under any precious metals purchaseragres.

-10-




Competitive Conditions

The Company is the largest silver streaming comparthe world. The ability of the Company to acguadditional silver in the future w
depend on its ability to select suitable propergied enter into similar silver purchase agreeme&s.“Description of the Business — Risk Facters
Competition”.

Operations
Raw Materials

The Company purchases silver (and, to a lessentexgeld) pursuant to the purchase agreementsidedaunder “Description of the Business
Principal Product”.

Employees
Currently, the Company and its subsidiaries havaggregate of 24 employees.
Foreign Interests

The Company currently purchases or expects to behpsing silver (and, to a lesser extent, goldoimes instances) from mines in Mexico,
United States, Greece, Sweden, PerU, Chile, Angeeiatnd Portugal. Any changes in regulations otshifpolitical attitudes in such foreign count
are beyond the control of the Company and may adlieaffect its business. The Company may be aftett varying degrees by such factor
government regulations (or changes thereto) wisipeet to the restrictions on production, exporttads, income and other taxes, expropriatio
property, repatriation of profits, environmentajilgation, land use, water use, land claims oflipemple and mine safety. The effect of these fa
cannot be accurately predicted. See “Descriptiorthef Business — Risk Factors — Risks relating ® Rhining Operations —Internations
Interests”.

Risk Factors

The operations of the Company are speculative dube nature of its business which is the purcledisslver (and, to a lesser extent, g
production from producing mining companies. Thesk factors could materially affect the Companftture operating results and could cause &
events to differ materially from those describeddrwardlooking statements relating to the Company. Thksridescribed herein are not the ¢
risks facing the Company. Additional risks and uteiaties not currently known to the Company, attthe Company currently deems immate
may also materially and adversely affect its bussne

Risks Relating to the Company
Commodity Prices

The price of the Common Shares and the Compgafityancial results may be significantly adversaffected by a decline in the price of sil
or gold. The price of silver and gold fluctuatesl@ly, especially in recent years, and is affecteditimerous factors beyond the Compangontrol
including but not limited to, the sale or purcha$esilver and gold by various central banks andicial institutions, interest rates, exchange |
inflation or deflation, fluctuation in the value tfie United States dollar and foreign currenciésba and regional supply and demand, anc
political and economic conditions of major silveidagold producing countries throughout the world.

In the event that the prevailing market price dfesior gold is at or below the price at which tBempany can purchase such pursuant t
terms of the agreements associated with its s#lmdrgold interests, the Company will not generasgtiye cash flow or earnings.
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Risks Relating to the Mining Operatior

To the extent that they relate to the productiosilwer or gold from, or the continued operationtbe Mining Operations, the Company will
subject to the risk factors applicable to the ofesaof such mines or projects, some of which atda@th below underRisks Relating to the Minir
Operations”.

No Control Over Mining Operation:

The Company has agreed to purchase a certain pageeof the silver (and in some cases gold) pradidiethe Mining Operations. T
Company is not directly involved in the ownership aperation of mines and has no contractual rightating to the operation of the Mini
Operations. As a result, the cash flows of the Camgpare dependent upon the activities of thirdigamvhich creates the risk that at any time t
third parties may: (a) have business interestaigets that are inconsistent with those of the Gomp(b) take action contrary to the Company’
policies or objectives, (c) be unable or unwillitgyfulfill their obligations under their agreementith the Company, or (d) experience finant
operational or other difficulties, including inselvcy, which could limit a third party’ability to perform its obligations under the silvpurchas
agreements or the precious metals purchase agréeentexcept in limited circumstances, the Companyl not be entitled to any mater
compensation if such operations do not meet tloegchsted silver or gold production targets in sypgcified period or if the operations shut dow
discontinue their operations on a temporary or p&ent basis. There can be no assurance that ¥iee ailgold production from such properties
ultimately meet forecasts or targets. At any tiamgy of the operators of the Mining Operations megidie to suspend or discontinue operations.

Taxes

The Companys operating profit is derived primarily from itstmidiaries, Silver Wheaton Caymans and Silverst@asources (Barbad
Corp., which are incorporated and operated in thgntn Islands and Barbados, respectively, sucithhaCompanys profits are subject to minin
income tax.

The introduction of new tax laws or regulations,changes to, or differing interpretation of, exigtitax laws or regulations in Canada,
Cayman Islands, Luxembourg, Barbados, the Neth@slan any of the countries in which the Mining Ggiems are located or to which shipment
silver or gold are made, could result in an incedasthe Companyg' taxes, or other governmental charges, dutiesipositions. No assurance car
given that new tax laws or regulations will not éreacted or that existing tax laws or regulationk mot be changed, interpreted or applied
manner which could have a material adverse effe¢che Company.

Credit and Liquidity Risk

The Company is exposed to counterparty risks aqaidity risks including, but not limited to: (i) thugh the companies with which
Company has purchase agreements; (ii) throughdiabkimstitutions that hold the Compasytash and cash equivalents; (iii) through compattia
have payables to the Company, including concentrastomers; (iv) through the Company’s insuranaevigers; and (v) through the Compasyy’
lenders. The Company is also exposed to liquidiysrin meeting its operating expenditure requinet®ién instances where cash positions are u
to be maintained or appropriate financing is uriabéé. These factors may impact the ability of @@npany to obtain loans and other credit facil
in the future and, if obtained, on terms favourabléhe Company. If these risks materialize, thenfanys operations could be adversely impa
and the trading price of the Common Shares couladversely affected.

Competition

The Company competes with other companies for rsifvel precious metals purchase agreements andasitrahsactions. Some of th
companies may possess greater financial and tedhn@isources than the Company. Such competition meswit in the Company being unable
enter into desirable silver and precious metalslpase agreements or similar transactions, to tegruietain qualified employees or to acquire
capital necessary to fund its silver and precioasats purchase agreements. Existing or future cttigmein the mining industry could materia
adversely affect the Company’s prospects for emgerito additional silver and precious metals pasehagreements in the future.
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Silver and Gold Produced as a -Product

Silver and gold are bgroduct metals at all of the Mining Operations,estthan at the Keno Hill Mine and the Loma de Lat®IProject, ar
therefore, the economic coff applied to the reporting of silver and gold eeges and resources will be influenced by changebé commodit
prices of other metals at the mines.

Acquisition Strategy

As part of the Compang’business strategy, it has sought and will costilmuseek new exploration, mining and developmepbdunities il
the resource industry. In pursuit of such oppottesj the Company may fail to select appropriatguaition candidates or negotiate accept
arrangements, including arrangements to financaisitigns or integrate the acquired businessestaid personnel into the Company. The Comj
cannot assure that it can complete any acquisitidrusiness arrangement that it pursues, or isupgson favourable terms, or that any acquisi
or business arrangements completed will ultimabelyefit the Company.

Market Price of the Common Shares and the Commora&hPurchase Warrant:

The Common Shares are listed and posted for traglinthe TSX and on the NYSE and the Compamgmmon share purchase warrant:
listed and posted for trading on the TSX. An inwe=tt in the Compang’securities is highly speculative. Securities @hpanies involved in tt
resource industry have experienced substantiatiltylan the past, often based on factors unrelate the financial performance or prospects o
companies involved. The price of the Common Shanesthe Compang’common share purchase warrants are also likddg ignificantly affecte
by short-term changes in silver and gold prices,Glompanys financial condition or results of operations effected in its quarterly earnings repc
and the other risk factors identified herein.

Equity Price Risk

The Company is exposed to equity price risk assalref holding longerm investments in other exploration and miningipanies. Just
investing in the Company is inherent with riskstsas those set out in this annual information fobm,investing in these other companies,
Company is exposed to the risks associated withraywequity securities and those risks inherenh&ihvestee companies. The Company doe
actively trade these investments.

Dividend Policy
There can be no assurance that the Company wilic@nto declare a dividend on a quarterly, anoualther basis.
Dependence Upon Key Management Persor

The Company is dependent on the services of a smaiber of key executives who are highly skilledl axperienced. The loss of th
persons or the Company’s inability to attract agtdin additional highly skilled employees may agedr affect its business and future operations.

The Company may fail to achieve and maintain theeagiacy of internal control over financial reportingursuant to the requirements of tl
Sarbane-Oxley Act

The Company documented and tested during its neasint fiscal year, its internal control proceduresrder to satisfy the requirements
Section 404 of the Sarbanes-Oxley Act (“SOX”). S&Xuires an annual assessment by management effélativeness of the Comparsyinterna
control over financial reporting and an attestatigport by the Compang'independent auditors addressing this assessitenCompany may fail
achieve and maintain the adequacy of its interaatrol over financial reporting as such standardsnaodified, supplemented, or amended from
to time, and the Company may not be able to enthakit can conclude on an ongoing basis that $ éffective internal controls over financ
reporting in accordance with Section 404 of SOXe TBompanys failure to satisfy the requirements of Sectiod 40 SOX on an ongoing, time
basis could result in the loss of investor confiem the reliability of its financial statememnghich in turn could harm the Compasybusiness at
negatively impact the trading price of the Commadiar®@s or market value of its other securities.dditgon, any failure to implement required nev
improved controls, or difficulties encountered hreir implementation, could harm the Compangperating results or cause it to fail to mee
reporting obligations. There can be no assuraregetile Company will be able to remediate materighkmesses, if any, identified in future peri
or maintain all of the contrad’ necessary for continued compliance, and therébeam assurance that the Company will be ablettirr sufficien
skilled finance and accounting personnel. Futuguisitions of companies, if any, may provide thempany with challenges in implementing
required processes, procedures and controls iacislired operations. Future acquired companieanyf may not have disclosure controls
procedures or internal control over financing réipgrthat are as thorough or effective as thoseired by securities laws currently applicable te
Company.
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No evaluation can provide complete assurance ttea€Cbmpanys internal control over financial reporting willtéet or uncover all failures
persons within the Company to disclose materiabrmftion otherwise required to be reported. Theatiffeness of the Compamsytontrol an
procedures could also be limited by simple errgraalty judgments. In addition, as the Companytitwes to expand, the challenges involve
implementing appropriate internal controls ovesfinial reporting will increase and will require ththe Company continue to improve its inte
controls over financial reporting. Although the Quamy intends to devote substantial time and in@sts; as necessary, to ensure ong
compliance, the Company cannot be certain thaiflibe successful in complying with Section 404.

Risks Relating to the Mining Operations
Governmental Regulations

The Mining Operations are subject to extensiveifpréaws and regulations governing exploration,aelepment, production, exports, ta>
labour standards, waste disposal, protection ameédetion of the environment, reclamation, histemad cultural resources preservation, mine s
and occupation health, handling, storage and taatesion of hazardous substances and other mafikescosts of discovering, evaluating, planr
designing, developing, constructing, operating aloding the Mining Operations in compliance witltlsdaws and regulations are significant.
possible that the costs and delays associatedowitipliance with such laws and regulations couldobee such that the owners or operators o
Mining Operations would not proceed with the depelent of or continue to operate a mine. Moreovels ipossible that future regulat
developments, such as increasingly strict envirarialgrotection laws, regulations and enforcematicigs thereunder, and claims for damage
property and persons resulting from the Mining @gens could result in substantial costs and ligdd for the owners or operators of the Mir
Operations in the future such that they would moteed with the development of, or continue to afgra mine.

International Operations

The operations at the Luismin Mines, the Peflasddite, the La Negra Mine, the Campo Morado Mine #ral Cozamin Mine are conduc
in Mexico, the operations at the Zinkgruvan Mine aonducted in Sweden, the operations at the YaaliyMine, the Lagunas Norte mine and
Pierina mine are conducted in Perq, the operatdrike Stratoni Mine are conducted in Greece, therations at the Mineral Park Mine and
Rosemont Project are conducted in the United Staitesoperations of the Keno Hill Mine and the Mintline are conducted in Canada,
operations of the Pascli@ma Project are conducted in Chile and Argentina,operations of the Veladero Mine and the Lomaa®lata Proje:
are conducted in Argentina, and the operations®@MNevescorvo Mine and the Aljustrel Mine are conductedPrtugal, and as such the operat
are all exposed to various levels of political, mmmic and other risks and uncertainties. Theses @sld uncertainties include, but are not limite
terrorism, hostage taking, military repressionmaj political instability, currency controls, extre fluctuations in currency exchange rates, higgs
of inflation, labour unrest, the risks of war owitiunrest, expropriation and nationalization, rgoiation or nullification of existing concessia
licenses, permits, approvals and contracts, illeging, changes in taxation laws, regulations poticies, restrictions on foreign exchange
repatriation, and changing political conditions ayjaernmental regulations relating to foreign inwent and the mining business. Argentina
Peru are countries that have experienced politcalial and economic unrest in the past and partestaive from time to time targeted foreign mii
firms.
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Changes, if any, in mining or investment policieshifts in political attitude may adversely affélee operations or profitability of the Mini
Operations in these countries. Operations may feetafl in varying degrees by government regulatwitis respect to, but not limited to, restricti
on production, price controls, export controls,reacy remittance, income taxes, expropriation afpprty, foreign investment, maintenance
claims, environmental legislation, land use, lataines of local people, water use, mine safety dredrewarding of contracts to local contractot
requiring foreign contractors to employ citizensaf purchase supplies from, a particular jurisdict Failure to comply strictly with applicable la)
regulations and local practices relating to mineigtit applications and tenure, could result irslagduction or expropriation of entitlements, loe
imposition of additional local or foreign parties jaint venture partners with carried or other iegts.

The occurrence of these various factors and uriotes cannot be accurately predicted and couldehav adverse effect on the Min
Operations.

Exploration, Development and Operating Ris

Mining operations generally involve a high degréeisk. The Mining Operations are subject to a# thazards and risks normally encount
in the exploration, development and production etats, including unusual and unexpected geologimétions, seismic activity, rock bursts, cave-
ins, flooding, environmental hazards and the disghaf toxic chemicals, explosions and other cdodét involved in the drilling, blasting a
removal of material, any of which could result mnthge to, or destruction of mines and other pradufacilities, damage to property, injury or |
of life, environmental damage, work stoppages, ydela production, increased production costs arskipte legal liability. Milling operations &
subject to hazards such as equipment failure arréabdf retaining dams around tailings disposaharehich may result in environmental pollut
and consequent liability for the owners or opematidrthe Mining Operations.

The exploration for and development of mineral disoinvolves significant risks which even a conabion of careful evaluation, experiel
and knowledge may not eliminate. Few propertiescvldire explored are ultimately developed into poity mines. Major expenditures may
required to locate and establish mineral reseneedevelop metallurgical processes and to constnicing and processing facilities at a partic
site. It is impossible to ensure that the exploratir development programs planned by the owneoperators of the Mining Operations will resul
a profitable commercial mining operation. Whetheniaeral deposit will be commercially viable depemh a number of factors, some of which
the particular attributes of the deposit, such ias, sgrade and proximity to infrastructure; metailc@s which are highly cyclical; governm
regulations, including regulations relating to psctaxes, royalties, land tenure, land use, inmprnd exporting of minerals and environme
protection; and political stability. The exact effef these factors cannot be accurately predicted.

Environmental Regulatior

All phases of mining and exploration operations subject to governmental regulation including eowimental regulation. Environmer
legislation is becoming more strict, with increadets and penalties for naompliance, more stringent environmental assessranpropose
projects and heightened responsibility for comparaad their officers, directors and employees. &len be no assurance that possible f
changes in environmental regulation will not adegraffect the Mining Operations. As well, enviroental hazards may exist on a property in w
the owners or operators of the Mining Operationsl lam interest which were caused by previous stexj owners or operators of the properties
of which such owners or operators are not awangregent and which could impair the commercial ss&céevels of production and contini
feasibility and project development and mining @piens on these properties.

Permitting

The Mining Operations are subject to receiving amintaining permits from appropriate governmentgharities. Although the Compa
believes that the owners and operators of the Mdir@perations currently have all required permits tfeeir respective operations as curre
conducted, there is no assurance that delays willoscur in connection with obtaining all necesseggewals of such permits for the exis
operations, additional permits for any possibleufeitchanges to operations or additional permitecated with new legislation. Prior to ¢
development on any of these properties, permits feppropriate governmental authorities may be requiThere can be no assurance tha
owners or operators of the Mining Operations wilhtinue to hold all permits necessary to developartinue operating at any particular props
See “Permitting, Construction, Development and Espgan Risk” for additional permitting risks assdeiwith developmental projects.
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Compliance with Laws

Failure to comply with applicable laws, regulatiarsl permitting requirements may result in enforeeimractions thereunder, including orc
issued by regulatory or judicial authorities cagsiperations to cease or be curtailed, and maydeclcorrective measures requiring ca
expenditures, installation of additional equipmentremedial actions. Parties engaged in mining atfiers may be required to compensate t
suffering loss or damage by reason of the miningyidies and may be liable for civil or criminalniés or penalties imposed for violations
applicable laws or regulations. Amendments to curtaws, regulations and permitting requirementsmnore stringent application of existing la
may have a material adverse impact on the owneoperators of the Mining Operations, resultingrioreased capital expenditures or produc
costs, reduced levels of production at producirgperties or abandonment or delays in developmeptagferties.

Infrastructure

Mining, processing, development and exploratiolivéis depend, to one degree or another, on adedufastructure. Reliable roads, bridg
power sources and water supply are important détemts, which affect capital and operating costsudlial or infrequent weather phenom
sabotage, government or other interference in thietenance or provision of such infrastructure dadversely affect the Mining Operations.

Mineral Reserve and Mineral Resource Estima

The reported mineral reserves and mineral resotdiocehe Mining Operations are only estimates. Nsuaance can be given that the estin
mineral reserves and mineral resources will beweraal or that they will be recovered at the rasgrated. Mineral reserve and mineral resa
estimates are based on limited sampling, and, qoesely, are uncertain because the samples mayen@presentative. Mineral reserve and mit
resource estimates may require revision (eithesrugiown) based on actual production experiencekdtdtuctuations in the price of metals, as\
as increased production costs or reduced recoeteg,rmay render certain mineral reserves and alinesources uneconomic and may ultime
result in a restatement of estimated reserves arekources.

Need for Additional Mineral Reserve

Because mines have limited lives based primarilpmven and probable mineral reserves, the Minipgr&tions must continually replace .
expand their mineral reserves as their mines pmduetals. The life-ofnine estimates for the Mining Operations may not@eect. The ability ¢
the owners or operators of the Mining Operationsi&intain or increase their annual production bfesior gold will be dependent in significant ¢
on their ability to bring new mines into productiand to expand mineral reserves at existing mines.

Mineral resources that are not mineral reserveqi@ohave demonstrated economic viability. Due te timcertainty of inferred mine
resources, there is no assurance that inferredratinesources will be upgraded to proven and prigbabineral reserves as a result of contir
exploration.

Land Title

No assurances can be given that there are naléfects affecting the properties and mineral claiwsed or used by the Mining Operatic
Such properties and claims may be subject to prioegistered liens, agreements, transfers or cldimkiding native land claims, and title may
affected by, among other things, undetected deféctaddition, the operators of such operations imayinable to operate them as permitted
enforce their rights with respect to their propstand claims which may ultimately impair the apibf these operators to fulfill their obligatic
under the silver and precious metals purchase agnets with the Company.
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Commodity Price Fluctuation:

The price of metals has fluctuated widely in recgaars, and future serious price declines couldsearontinued development of
commercial production from the Mining Operationsbi® impracticable. Depending on the price of otimetals produced from the mines wt
generate cash flow to the owners, cash flow from Mining Operations may not be sufficient and sogimers could be forced to discontil
production and may lose their interest in, or mayforced to sell, some of their properties. Futpreduction from the Mining Operations
dependent on metal prices that are adequate to theke properties economic.

In addition to adversely affecting the reserveneates and financial conditions, declining commogitices can impact operations by requi
a reassessment of the feasibility of a particufajegt. Such a reassessment may be the resulimaEregement decision or may be required L
financing arrangements related to a particulargmtojEven if the project is ultimately determinedoe economically viable, the need to conduct
a reassessment may cause substantial delays danteaypt operations until the reassessment cazob®leted.

Additional Capital

The mining, processing, development and exploradiotne Mining Operations may require substantdédigonal financing. Failure to obte
sufficient financing may result in delaying or irfidte postponement of exploration, developmentpooduction on any or all of the Mini
Operations and related properties or even a logsagferty interest. There can be no assuranceatiditional capital or other types of financing
be available if needed or that, if available, Wil on satisfactory terms.

Permitting, Construction, Development and Expansi&isk

The Pefiasquito Mine, the Mineral Park Mine, the &eétill Mine, the Pascuhama Project, the Loma de La Plata Project andRibeemor
Project are currently in various stages of perngtticonstruction, development and expansion. Coctstn, development and expansion of ¢
projects is subject to numerous risks, includingt bot limited to, delays in obtaining equipmentaterial and services essential to comple
construction of such projects in a timely mannesiagls or inability to obtain all required permitdjanges in environmental or other governr
regulations; currency exchange rates; labour sgestaand fluctuation in metal prices. There camdeassurance that the operators of such pri
will have the financial, technical and operatioredources to complete the permitting, constructitavelopment and expansion of such projec
accordance with current expectations or at all.

Technical Information
CIM Standards Definitions

The estimated Mineral Reserves and Mineral Ressufmethe Mining Operations have been calculateéddonordance with the Canad
Institute of Mining, Metallurgy and Petroleum (“CIlM— Definitions adopted by CIM Council on Decemlik, 2005 (the “CIM Standardsbty in
accordance with the Australasian Code for Repoxtinglineral Resources and Ore Reserves (the “JOBA:T, the Australian worldwide standar
and were restated in accordance with the requiresrarthe Canadian Securities Administrators’ Nagilonstrument 43-10$tandards of Disclosu
for Mineral Projects(“NI 43-101") to comply with the CIM Standards. Tfalowing definitions are reproduced from the CBfandards:

The term “Mineral Resource” is a concentration or occurrence of diamonds, ajtsplid, inorganic or fossilized organic mateiiatluding
base and precious metals, coal, and industrial ralisén or on the Eartk’crust in such form and quantity and of such @@ quality that it h:
reasonable prospects for economic extraction. Bleatibn, quantity, grade, geological charactesstad continuity of a Mineral Resource
known, estimated or interpreted from specific ggaal evidence and knowledge. Mineral Resources satedivided, in order of increasi
geological confidence, into Inferred, Indicated &helasured categories.
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The term “Inferred Mineral Resource” is that part of a Mineral Resource for which qugraind grade or quality can be estimated on this
of geological evidence and limited sampling andsoeably assumed, but not verified, geological aratig continuity. The estimate is basec
limited information and sampling gathered througprapriate techniques from locations such as opg;rwenches, pits, workings and drill holes.

The term “Indicated Mineral Resource is that part of a Mineral Resource for which quanigrade or quality, densities, shape and phy
characteristics, can be estimated with a levelooffidence sufficient to allow the appropriate apaiion of technical and economic parameter
support mine planning and evaluation of the ecororability of the deposit. The estimate is basaddetailed and reliable exploration and tes
information gathered through appropriate technidqua® locations such as outcrops, trenches, pitskiwgs and drill holes that are spaced clc
enough for geological and grade continuity to tesomably assumed.

The term “Measured Mineral Resourcé is that part of a Mineral Resource for which qugntrade or quality, densities, shape and phy
characteristics are so well established that trey lme estimated with confidence sufficient to allthe appropriate application of technical
economic parameters, to support production planaimdj evaluation of the economic viability of thepdsit. The estimate is based on detailed
reliable exploration, sampling and testing inforimatgathered through appropriate techniques fromatlons such as outcrops, trenches,
workings and drill holes that are spaced closelyugh to confirm both geological and grade continuit

The term “Mineral Reserve” is the economically mineable part of a Measuredndicated Mineral Resource demonstrated by at le
Preliminary Feasibility Study. This study must um¢ adequate information on mining, processingatuegical, economic and other relevant fac
that demonstrate, at the time of reporting, thanemic extraction can be justified. A Mineral Regeincludes diluting materials and allowances
losses that may occur when the material is mined.

The term “Probable Mineral Reservé is the economically mineable part of an Indicatethdvial Resource and, in some circumstanc
Measured Mineral Resource demonstrated by at Ed&teliminary Feasibility Study. This study mustlide adequate information on mini
processing, metallurgical, economic and other aiefactors that demonstrate, at the time of répmrthat economic extraction can be justified.

The term “Proven Mineral Reservé is the economically mineable part of a MeasureddvihResource demonstrated by at least a Prelig
Feasibility Study. This study must include adequafermation on mining, processing, metallurgicatonomic and other relevant factors
demonstrate, at the time of reporting, that ecoranriraction is justified.

Cautionary Note to United States Investors ConcempiEstimates of Measured, Indicated and Inferred hiral Resources

This annual information form uses the terms “Meadr‘Indicated” and “InferredMineral Resources. United States investors aresadvthe
while such terms are recognized and required bya@ian regulations, the United States SecuritiesExahange Commission does not recog
them and expressly prohibits U.S. registered comegaiiom including such terms in their filings withe United States Securities and Exchi
Commission. “Inferred Mineral Resourcdsdve a great amount of uncertainty as to theitenée, and as to their economic and legal featsiblt
cannot be assumed that all or any part of an lefieMineral Resource will ever be upgraded to adnglategory. Under Canadian rules, estimat
Inferred Mineral Resources may not form the basifeasibility or other economic studiednited States investors are cautioned not to assul
that all or any part of Measured or Indicated Mineral Resources will ever be converted into Mineral Reerves. United States investors are al
cautioned not to assume that all or any part of afnferred Mineral Resource exists, or is economicall or legally mineable.

Summary of Mineral Reserves and Mineral Resourt

The attributable Mineral Reserves and Mineral Resgsicontained in this annual information formeefithe reserves and resources fo
mines relating to which the Company has purchaseeagents, adjusted where applicable to reflecCbpany’spercentage entitlement to sil
and gold produced from such mines.
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The following tables set forth the estimated Mihétaserves and Mineral Resources (silver only, exegere a purchase agreement incl
gold) for the mines relating to which the Compargs tpurchase agreements, adjusted where applicahleflect the Compang’ percentac
entitlement to silver and/or gold produced fromtsatnes, as of December 31, 2010, unless otherveite:

ATTRIBUTABLE PROVEN AND PROBABLE RESERVES (12381516

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Proven Probable Proven & Probable
) ) ) Proces
Tonnag: Grade Containel  Tonnag: Grade Container  Tonnag: Grade Containel Recovery 9
SILVER Mt gl M oz Mt glt M oz Mt glt M o0z )
Pefiasquito (25%)
Mill 180.( 27.C 156.¢ 175.¢ 19.€ 110.¢ &555.4 234 267.2 70%
Heap Leac 4.7 20.1 310 12.5 15 6.1 17.C 16.€ 9.1 26%
San Dimas(19 21 364.( 24.¢ 3.8 314.7 38.1 5.¢ S37K 62.¢ 94%
Pascui«Lama (25%) 9.8 58.¢ 18.€ 86.2 53.¢ 149.2 96.1 54.3 167.¢ 82%
Lagunas Norte ) 4.7 4.E 0.7 55.2 3.7 6.6 60.C 3.8 7.2 21%
Pierina 11 18.¢ 12.7 7.7 11.€ 12.€ 4.7 30.4 12.7 12.4 37%
Veladero (V) 2 13.2 2.3 86.€ 15.C 42.( 92.1 14.¢ 442 6%
Yauliyacu (12) 1.2 98.€ 3.8 21 128.¢ 8.8 3.8 118.( 12.€ 86%
Neve:-Corvo
Coppe 21.2 43.C 29.2 21 48.C 3.2 23.2 43.4 324 35%
Zinc 34.2 63.¢ 704 8.2 56.C 14.¢ 42.€ 62.4 &5 23%
Rosemont®3) 128.¢ 4.5 18.5 366.¢ 3.8 44.F 495.¢ 3.9 62.¢ 80%
Mineral Park (13) 302.¢ 2.7 26.4 76.7 2.9 7.2 379.3 2.8 33.€ 49%
Zinkgruvan
Zinc 8.3 105.( 28.1 2.7 63.C 5.4 11.C 94.¢ 33.4 70%
Coppe 2.8 32.C 2.9 0.1 29.C 0.1 2.¢ 31.¢ 2.¢ 78%
Aljustrel
Zinc - - - 13.1 62.¢ 26.€ 13.1 62.¢ 26.€ 37%
Coppe - - - 1.7 14.€ 0.8 1.7 14.€ 0.8 30%
Campo Morado (75%) 0. 273.7 3.4 1.1 186.€ 6.4 i 210.C 9.¢ 55%
Stratoni 1.7 174.( 9.3 0.1 225.( 0.7 1.8 177.C 10.C 88%
Minto 7.8 5.4 1.3 5.1 4.9 0.8 12.¢ 5.2 21 81%
Cozamin
Coppe 1.€ 1o.E 4.C 5.¢ 59.C 11.5 78 62.7 15.2 4%
Zinc - - - 1.¢ 37.2 2.2 1.¢ 37.2 2.2 74%
Los Filos 49 62.7 4.4 8.9 185.¢ 5.4 32.1 248.¢ 5.1 41.C 5%
Total Silver 419.7 522.% 942.(
GOLD
Minto 72 0.62 0.1€ 5.1 0.54 0.0¢ 12.¢ 0.6C 0.2F 74%
Total Gold 0.1€ 0.0¢ 0.2¢F
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ATTRIBUTABLE MEASURED & INDICATED RESOURCES (1.2.3,4,5,9,15,16)

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Measurec Indicated Measured & Indicate
Tonnage Grade Containec  Tonnage Grade Containec  Tonnage Grade Containec
SILVER Mt g/t M oz Mt g/t M oz Mt g/t M oz
Pefasquito (25%
Mill 8.1 28115 6.1 62.1 30.8 61.5 70.2 30.0 67.6
Heap Leac 0.1 11.1 0.02 1.0 15.8 0.5 1.0 15.6 0.5
Pascu-Lama (25% 4.5 255 3.7 48.0 24.4 37.7 525 24.5 41.4
Yauliyacu?) 0.2 150.1 1.0 4.3 152.4 20.9 4.5 152.3 21.8
Neve«-Corvo
Coppe 16.7 55.9 30.1 1.9 55.7 3.4 18.6 55.9 &85
Zinc 25.2 53.1 43.0 6.1 45.4 8.8 31.3 51.6 51.8
Rosemont!3) 7.2 3.9 0.9 103.0 2.7 8.8 110.2 2.7 9.7
Mineral Park®) 101.0 2.6 8.4 175.6 2.7 15.2 276.6 2.7 23.6
Zinkgruvan
Zinc 1.6 82.8 4.4 2.8 113.0 10.0 4.4 101.7 14.4
Coppe 1.4 26.2 1.2 0.2 25.4 0.1 1.6 26.1 1.3
Aljustrel
Zinc 5.5 50.5 9.0 7.8 56.0 14.0 13.3 53.7 23.0
Coppe 0.9 24.1 0.7 3.7 13.3 1.6 4.6 155 2.3
Campo Morado (75% 0.04 58.0 0.1 3.8 164.2 19.9 3.8 163.2 20.0
Loma de La Plata (12.5¢ - - - 3.6 169.0 19.8 3.6 169.0 19.8
Minto 5.4 3.8 0.6 19.2 2.9 1.8 24.6 3.1 24
Cozamin
Coppe 0.6 81.5 15 1.0 54.9 1.8 1.6 64.3 3.3
Keno Hill (25%)
Undergrounc - - - 0.1 920.5 3.0 0.1 920.5 3.0
Elsa Tailings - - - 0.6 119.0 2.4 0.6 119.0 2.4
Los Filos(4 13.0 4.0 1.7 125.1 5.4 21.9 138.1 5.3 285
Total Silver 112.3 253.0 365.3
GOLD
Minto 5.4 0.47 0.08 19.2 0.24 0.15 24.6 0.29 0.23
Total Gold 0.08 0.15 0.23
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ATTRIBUTABLE INFERRED RESOURCES (1:2:3:4,5.9,15,16)

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Inferred
Tonnage Grade Containec
SILVER Mt glt M oz
Pefasquito (25%
Mill 10.2 30.8 10.1
Heap Leac 0.4 14.5 0.2
San Dimag!?) 16.9 329.8 178.7
Pascu-Lama (25% 7.3 15.6 3.7
Yauliyacu?) 16.8 176.6 95.1
Neve:-Corvo
Coppe 26.3 41.0 34.7
Zinc 26.8 52.8 45.5
Rosemont13) 163.0 2.1 11.2
Mineral Park3) 320.1 2.3 23.9
Zinkgruvan
Zinc 5.1 70.0 11.5
Coppe 1.0 33.0 1.0
Aljustrel
Zinc 10.6 48.6 16.6
Coppe 2.2 11.7 0.8
Campo Morado (75% 1.1 177.8 6.1
Stratoni 0.7 217.0 4.7
Loma de La Plata (12.5¢ 0.2 76.0 0.4
Minto 6.0 2.8 0.5
Cozamin
Coppe 24 52.6 4.0
Zinc 1.7 30.1 1.6
Keno Hill (25%)
Undergrounc 0.03 320.2 0.3
Los Filos(4) 224.4 6.0 43.6
TOTAL SILVER 494.3
GOLD
Minto 6.0 0.25 0.05
TOTAL GOLD 0.05
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All Mineral Reserves and Mineral Resources Hzaen calculated in accordance with the CIM Starslandl NI 43-101, or the AusIMM JORC equivalent.

Mineral Reserves and Mineral Resources are tegabove in millions of metric tonnes (“Mt”), grarper metric tonne (“g/t”) and millions of ouncés6z”).
Individual qualified persons (“QPs”"), as defirt®dthe NI 43-101, for the Mineral Reserve and Mih&esource estimates are as follows:

a. Pefiasquito — Guillermo Pareja, Ph.D., P.@#anager Mineral Resources), Peter Nahan, AusIMdén{or Evaluation Engineer), both employees of Gapl Inc.
b. San Dimas —Velasquez Spring, P.Eng. (Serémidgist, Watts, Griffis and McOuat Limited)
c. Pascua-Lama Bino Pilotto, P.Eng. (Principal Mining Consultat8RK Consulting (Canada) Inc.); Bart A. Stryhas,IPhCPG (Principal Resource Geologist, S

Consulting (U.S.) Inc.)
d. Yauliyacu -Neil Burns, M.Sc., P.Geo. (Director of Geology v8il Wheaton); Samuel Mah, M.A.Sc., P.Eng. (DirecoEngineering, Silver Wheaton), both employee
the Company (the “Company’s QPs”)
The Company’s QPs are responsible for overapaate review and all other operations and devedoprprojects.
The Mineral Resources reported in the aboveesableexclusive of Mineral Reserves. The Minto, Cozamin, Ne@svo, Zinkgruvan and Aljustrel mines report Mink
Resources inclusive of Mineral Reserves. The CoryipdDPs have made the exclusive Mineral Resourtimates for these mines based on average mineegeswand dilution.
Mineral Resources which are not Mineral Resedeesot have demonstrated economic viability.
Mineral Reserves and Mineral Resources are tepas of December 31, 2010, other than the foligwi
a. Resources and Reserves for Yauliyacu aretegpas of July 31, 2010.

b. Resources and Reserves for Neves-Corvo ani@jZivan are reported as of June 30, 2010.

C. Resources for Rosemont are reported as @b®c®2, 2008 and Reserves as of March 17, 2009.

d. Resources for Mineral Park are reported &ecember 29, 2006.

e. Resources and Reserves for Aljustrel arertehas of December 31, 2007.

f. Resources for Campo Morado’s El Largo, El Regranjo and Reforma deposits are reported agbfuary 29, 2008, Reserves and Resources for thal€posit as ¢
December 31, 2009.

g. Resources and Reserves for Stratoni aretegpas of August 10, 2010.

h. Resources and Reserves for Cozamin are egpastof December 31, 2009.

i Resources for Keno Hill are reported as of&mber 9, 2009 and April 22, 2010 for the Elsaifgs.

Process recoveries are the average percentageesfisi a saleable product (doré or concentratedvered from mined ore at the applicable site psq#ants as reported by
operators.

Mineral Reserves are estimated using approppiateess recovery rates and commodity prices ofdB1per ounce of silver, unless otherwise notedvel

a. Pascua-Lama, Lagunas Norte, Veladero an@h®ier$16.00 per ounce.

b. Yauliyacu - $18.50 per ounce.

c. Neves-Corvo — 1.6% Cu cut-off for the copBeserve and 4.3% Zn cut-off for the zinc Reseneya the 550 level and 6% Zn ff-for zinc Reserves below the 5
level.

d. Rosemont — $10.00 per ounce.

e. Mineral Park — $7.50 per ounce.

f. Zinkgruvan — 3.1% Zn equivalent cut-off ftwetzinc Reserve and 2.0% Cu cut-off for the coipeserve

g. Aljustrel — 1.5% Cu cut-off for all copper $&ves and zinc cut-offs of 4.5%, 4.0% and 4.0%peetively, for the Feitais, Moinho and Estacaa Reserves.

h. Campo Morado - 3.0% Zn cut-off for the Abajdest Extension and South East zones and 5% Zaoftfdr the North zone.

i. Minto — $3.90 per ounce silver and $300 panag gold.

j- Cozamin — $4.00 per ounce.

Mineral Resources are estimated using apprepréiovery rates and commodity prices of $17.0pece of silver, unless otherwise noted below:

Yauliyacu — $18.50 per ounce.

Neves-Corvo — 1.0% Cu cut-off for the copResource and 3.0% Zn cut-off for the zinc Resource.

Rosemont — 0.2% Cu cut-off.

Zinkgruvan — 3.1% Zn equivalent cut-off fbetzinc Resource and 1.5% Cu cut-off for the cojifesource.

Mineral Park — $7.50 per ounce.

Aljustrel — 1.5% Cu cut-off for all copper Baurces and zinc cut-offs of 4.5%, 4.0% and 4.@%pectively, for the Feitais, Moinho and Estac&e Resources.
Campo Morado — 3.0% Zn only cut-off gradetfed G-9 zones and 5% Zn cut-off for the South West and El Largo, El Rey, Naranjo and Reformadigp
Loma de La Plata — $12.50 per ounce

Minto — $12.00 per ounce silver and $900 qence gold.

Cozamin — 1.15% Cu cut-off for San Roberte@rnd 3.0% Zn cut-off for San Rafael Area.

Keno Hill — $15.25 per ounce for the Southtnsesd 99 Zones, $14.50 per ounce for the East Zode$17.00 per ounce for the Elsa Tailings.

AT T s@ 000 o
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10.

11.

12

13.
14.
15.

16.

The San Dimas purchase agreement provide$réimtAugust 6, 2010 until August 5, 2014, Primerinig Corp. (“Primero”)will deliver to the Company a per annum amc
equal to the first 3.5 million ounces of payableesi produced at San Dimas and 50% of any excéss,tpe Company will receive an additional 1.5 il ounces of silver pi
annum to be delivered by Goldcorp. Beginning Aughist014, Primero will deliver to the Company a panum amount equal to the first 6.0 million ounoépayable silve
produced at San Dimas and 50% of any excess, édiféhof the mine.

The Company’s attributable tonnage at LagunaselNPierina and Veladero was estimated by asgu#04a0 production levels for the remaining threargeThis tonnage was pro-
rated between Proven and Probable Mineral Resawesrding to the ratio of the December 31, 2010v&moand Probable Mineral Reserves as published ayidR Golc
Corporation (“Barrick”), applying average reservades.

The Company’s Yauliyacu purchase agreement (M2006) with Glencore International AG provides tioe delivery of up to 4.75 million ounces of silyeer year for 20 years.
In the event that silver produced at Yauliyacung gear totals less than 4.75 million ounces, tlaimum amount to be sold to the Company in subsgquesars will be increased
to make up the shortfall, so long as productioavedl. Depending upon mine production levels, itdsgible that these attributable Resources and Resaray not be completely
mined before the agreement expires.

The Mineral Park and Rosemont Resources aneiRessdo not include the SX/EW leach material sthceprocess does not recover silver.

Los Filos Resources and Reserves now inclueiBé¢hmejal deposit.

The Company has filed a technical report faheaf its mineral projects considered to be maltéoidhe Company, being San Dimas, Yauliyacu, Pgiiés and Pascuhama,
which are available on SEDAR at www.sedar.com.

Silver is produced as a by-product metal abpdirations with the exception of the Keno Hill Miand Loma de La Plata project; therefore, the @min cutoff applied to th
reporting of silver Resources and Reserves wilhBaenced by changes in the commodity prices béptnetals at the time.

-23 -




FURTHER DISCLOSURE REGARDING MINERAL PROJECTS ON MA TERIAL PROPERTIES
SAN DIMAS MINES, MEXICO

At the request of the Company, Velasquez Springn., Senior Geologist at Watts, Griffis and McOuiatited (“WGM”), and Gordon Watt
P.Eng., Senior Associate Mineral Economist at W@k&pared a technical report in accordance with 3¢L@1 entitled Technical Report on tl
Tayoltita, Santa Rita, and San Antonio Mines, DgmMexico for Silver Wheaton Corp.” dated March 29811 (the “San Dimas Repo)t”
Velasquez Spring and Gordon Watts are each qufi@esons and independent of the Company withimtbening of NI 43-101.

The following description of the San Dimas Mines l@een summarized from the San Dimas Report, witwvant 2010 updates. Reac
should consult the San Dimas Report to obtain &rgfarticulars regarding the San Dimas Mines. Tdre [Bimas Report is available for review on
SEDAR website located at www.sedar.com under thagamy’s profile.

Project Description and Locatiol

Primero’s three operating mines in the San Dimas diswictthe border of Durango and Sinaloa states inc&ate Antonio (Central Block
Tayoltita and Santa Rita. The San Dimas miningridisits centered on latitude 24 degrees 6 minuteandl longitude 105 degrees 56 minute
located approximately 125 kilometres northeast @izMlan, Sinaloa or approximately 150 kilometrestwa the city of Durango in the state
Durango, Mexico. The San Dimas properties are s@ed@nd contained in a contiguous block in an afex,965.5 hectares. Primero also hold
mining concessions (3,470.4 hectares) at Mala NMgheanas-San Cayeto (the “Ventanas Projeatformer small, underground mine loce
approximately 23 kilometres SE from the San Dimasem

As per Mexican requirements for grant of tenure, tloncessions comprising the San Dimas Mine haee barveyed on the ground b
licensed surveyor and the licences are in goodisignSurface rights have been secured by eitharisition of private and public land or by entel
into temporary occupation agreements with surraupdiommunities. There are no royalties payablentoemtity. Current Mexican legislation dt
not require government royalty payments. Primeso &blds the appropriate permits under local, StateFederal laws to allow mining operations.

All mines are underground gold and silver operatiosing primarily mechanized cut and fill mining theds. After milling, cyanidatio
precipitation and smelting, doré bars are pouretthen transported for refining to Johnson Mattime8alt Lake City, Utah. The mill currently has
installed capacity of 2,100 tonnes per day. In 206 mill averaged 1,806 tonnes per day (base@BOrdays of production) and production from
San Dimas Mines was 85,400 ounces of gold and 4B68Mmunces of silver.

Accessibility, Climate, Local Resources, Infrasttuce and Physiograph!

Access to the San Dimas area is by air or road trarcity of Durango. By road the trip requires mpimately 10 hours. Primero maintair
de Havilland Twin Otter aircraft and a helicopteoth of which are based at Tayoltita. Travel froither Mazatlan or Durango to Tayoltita requ
an approximate one hour flight in the Twin Otteceift. Most of the personnel and light suppliestfee San Dimas Mine arrive on Primesaegula
flights from Mazatlan and Durango. Heavy equipnmamd supplies are brought in by road from Durango.

The climate of the San Dimas area is sewpical characterized by relatively high temperasuand humidity, with hot summers (maxirr
about 35° Celsius) and mild winters. At higher aldns in the Sierra, frosty nights occur in thexter (November to March). The majority of
precipitation occurs in the summer (June throughté&eber) however tropical rainstorms during Octoteedanuary can result in consider:
additional rainfall. The total average annual ralinfaries from about 66 to 108 centimetres.

The San Dimas district is located in the centrat pathe Sierra Madre Occidental, a mountain raclg@racterized by very rugged topogra
with steep, often vertical walled valleys and nericanyons. Elevations vary from 2,400 metres abogan sea level on the high peaks to eleve
of 400 metres in the valley floor of the Piaxtlav&i.
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Water for the mining operations is obtained fronllsvand from the Piaxtla River. Water is also siggpby Primero to the town of Tayolt
from an underground thermal spring at the Santa Rite.

Electrical power is provided by a combination oinaro’s own system and the Federal Power Commission wugystem. Primero opera
hydroelectric and back-up diesel generators whiehirsterconnected with the Federal Power Commissigply system. Primer®’hydroelectrici
power was increased with additional turbines inranel from Trout Lake. Except for a few months lué tyear, during the dry season, hydroele
generation from the Trout Reservoir provides ail étectric requirements of the San Dimas Mine. Aaréase in the height of the face of the de
planned for the future in order to increase theacdyp of the Trout Reservoir to meet the San Diase’ electric requirements year round.

The Santa Rita mine is located three kilometre¢regs from Tayoltita. The ore from the Santa Rifaeris trucked along a winding road t
follows the Rio Piaxtla to the Tayoltita mill. Ti8an Antonio mine is located seven kilometres wéghe Tayoltita mine in the State of Sinaloa.
mine and mill at San Antonio have been shut down.

History

The San Dimas district has experienced a long mihistory. Precious metal production was first réga in 1757 by a group of Span
families living at Las Queleles (near present tafiayoltita). Government and religious authoritieade several unsuccessful attempts to dete
the location of the Queleles group of mines. By3,7®town of 10,000 residents had been establispstteam at Guarisamey where other golc
silver veins had been discovered. The Spanish roaedi working several of the mines until the stdrthe Mexican War of Independence (18
Mining activity in the district then decreased afid not start up again until the 1880s when agehwilliam Randolph Hearst of San Francisco
American Colonel Daniel Burns arrived in the ard&R. Hearst acquired the Tayoltita mine under thma of the San Luis Mining Company
1883, when Colonel Burns took control of the Caadal mine, modern mining methods began. Later theti@estaca (San Antonio) mine \
discovered along with several large bonanza graeleodies.

In 1904, the first cyanide mill in Mexico was budt Tayoltita. By 1940, the Candelaria mine hadnbeeéned out and the properties of
Mexican Candelaria and Contraestaca mines werdnased by the San Luis Mining Company.

A mining law introduced in 1959 in Mexico requirtite majority of a Mexican mining company to be hieyjdMexicans and forced the sale
51% of the shares of the San Luis Mining Companyéxicans. In 1961, the Minas de San Luis S.A. dé @as formed and assumed operatior
the mine. In 1978, the remaining 49% interest waaioed by a group known as Luismin S.A. de C.V.

Historical production through 2010 from the San BarMine is estimated at 11.61 million ounces ofdgahd 587 million ounces of silv
placing the district third in Mexico for preciousetal production after Pachuca and Guanajuato. Rtimtufrom the San Dimas Mine during 2(
was approximately 85,429 ounces of gold and 4.9Bomiounces of silver while production in 2009 weggproximately 113,000 ounces of gold
5.1 million ounces of silver.

Geological Setting

The general geological setting of the San Dimagidiss comprised of two major volcanic successi@pproximately 3,500 metres in t
thickness: the Lower Volcanic Group (“‘LVG”) and tbper Volcanic Group (“UVG”) separated by an eoosil and depositional unconformity.

The LVG is of Eocene age predominantly composednaesites and rhyolitic flows and tuffs and hasdeeally divided into five units. Tt
LVG outcrops along the canyons formed by major wastl drainage systems and has been intruded byggoumembers of the batholith comple:
granitic to granodioritic composition. The Socavégolite is the oldest volcanic unit in the distyiits lower contact destroyed by the intrusiorihe
Piaxtla granite.
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More than 700 metres thick, the Socavén rhyolitedst for several productive veins in the distriatverlying the Socavon rhyolite is the 2(
75 metres thick, well bedded Buelna andesite. T andesite is overlain by the Portal rhyolamging in thickness from 50 to 250 metres.

The overlying productive andesite is more than #&res in thickness and has been divided into tareties based on grain size, but i
identical mineralogy. One variety is fragmentakyiag from lapilli tuff to coarse agglomerate atne tother has a porphyritic texture.

The overlying Camichin unit, composed of purpleed interbedded rhyolitic and andesite tuffs awavi, is more than 300 metres thick.
the host rock of most of the productive ore shobtatricia, Patricia 2, Santa Rita, Magdalenaathér lesser veins in the Santa Rita mine.

The Las Palmas Formation, at the top of the LVGné&le up of green conglomerates at the base aratkedes and shales at the top, w
total thickness of approximately 300 metres. Thiit wutcrops extensively in the Tayoltita area. Theer contact between the LVG and
underlying Productive Andesite is unconformable.

The predominant plutonic events in the districtuliesl in intrusion of the LVG by granitic to granodtic intrusive, part of the Sinals
composite batholiths.

Other intrusives cutting the LVG include the Infugsandesite, the Elena aplite and the Santa Ritiid dikes. The even younger Bola
rhyolite dike, and the basic dikes intrude both tM& and UVG. Intrusive activity in the western pion of the Sierra Madre Occidental has t
dated continuously ranging from 102 to 43 milliczays.

The UVG overlies the eroded surface of the LVG urficomably. In the San Dimas district, the UVG isided into a subordinate lower u
composed mainly of lavas of intermediate compasittalled Guarisamey andesite and an upper unigccdie Capping rhyolite. The Capp
rhyolite is mainly composed of rhyolitic ash flowad airfall tuffs and is up to 1,500 metres thick in ttestern part of the district however, wit
most of the district, it is about 1,000 metreskhic

The San Dimas district lies within an area of coamphormal faulting along the western edge of therr&iMadre Occidental. Compress
forces first formed predominantly east-west and-eagheast tension gashes that were later cutamsgressive northerthwest striking slip fault
The strike-slip movements caused the developmeseadndary north-northeast faults, with right lakelisplacement.

Five major north-northwedtending normal faults divide the district into divilted fault blocks generally dipping 35° to tkast. This i
highlighted in the preceding diagram. In most cases faults are post ore in age and offset boththG and UVG. All major faults displ:
northeast-southwest extension and dip from neaicaé(Pefia fault) to less than 55° (Guamuchil fauffsets on the blocks range from a down-
throw of 150 metres on the Pefia and Arana fawlt\dre than 1,500 metres on the Guamuchil fault.

Exploration

Typical of epithermal systems, the silver and guoideralization at the San Dimas district exhibitgeatical zone with a distinct top and boti
that Primero has termed the “Favourable Zowéthe time of deposition, this Favourable Zone weaposited in a horizontal position paralleling
erosional surface of the LVG on which the UVG waswded.

This favourable, or productive, zone at San Dinsasoime 300 to 600 metres in vertical extent andbearorrelated, based both on stratigra
and geochronologic relationships, from vein systemvein system and from fault block to fault blodising this concept of the dip of |
unconformity at the base of the UVG, Primero asdpitedecessors were able to infer the dip of thetable Zone and with considerable suc
explore and predict the Favourable Zone in untesteds.
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Exploration of the Favourable Zone at San DimadrBishas been done both by diamond drilling andubgerground development wc
Diamond drilling is predominantly done from undengnd stations as both the rugged topography,dceess to surface drill stations) and the
drilling distance from the surface locations to theget(s) makes surface drilling both challengamgl expensive. All exploration drilling and
exploration underground development work is dorbdase by Primero. Diamond drilling is of NQ/HQ siwéh excellent core recoveries (in
range of +95%).

Primero applies a 30% probability factor to thewné of the Favourable Zone to estimate the volune#ge of Inferred Mineral Resour
that will later be discovered in the zone. For mttven 30 years, Luismin had historically and susftgly applied the 30% factor. The factor \
originally developed by comparing the explored as&the active veins at that time (San Luis, Guape] Arana, Cedral, etc.) to the mined out
plus the Mineral Reserve area.

At the Tayoltita deposit, silver-gold ratios haveeh a useful exploration tool. In most of the vedetailed studies have shown that silgetd
ratios increase progressively within the ore zoiith ¥he contours strongly elongated along the stok the vein. The horizontal elongations of
silver-gold ratios are thought to represent the formew fiath of the ore fluids which were sub horizomtathe time of the ore deposition sugges
ore shoots can be found along these possible flatils.

Exploration in 2010 was concentrated on the Sin@ogben, located between the West Block (San Aatbfine) and the Central Block, t
Central Block (Robertita), and the Arana HangingliWacated between the Tayoltita mine and the &&ita mine. The Sinaloa Graben is a North-
South trending block more than 7 kilometre longabyost 2 kilometre wide, bounded by two regionaltfa Limoncito on the east and Sinaloa or
west, containing more than 10 veins of which omlg,tSan Juan and San Vicente veins have been miitlethe remainder of the veins unexplored.

In 2010, exploration drilling included 42,000 metre118 holes, and 315 metre of exploration driftibeing completed. The majority
additional Mineral Reserves found during 2010 wecated in the Sinaloa Graben.

Central Block

In the Central Block exploration (50 holesl3,900 metres) was focused on upgrading the irdemimeral resources to proven and prohb
mineral reserve categories and to expand the kmimelat depth of the mineralized system. Drillindidated that the known mineralization extenc
a depth of at least 150 metres below the deepesntiexploitation level.

Sinaloa Graben

In the Sinaloa Graben, 29 holes were completeé fimtal of 11,200 metres of drilling. Drilling wéscused on improving the certainty of
inferred mineral resource and to confirm that theeralization (ore shoots) were a continuation lué bre shoots of the Central Block. -
exploration results at Sinaloa Graben continueotdfion higher grade mineralization than existingiktial Reserves and Mineral Resources. A rt
discovery while drifting in Sinaloa Graben yield2d.8 gram per tonne of gold and 2,054 gold per @oohsilver over 4.42 metre. The ne
discovered Aranza vein, along the same drift alsmnvgd highgrade with 10.3 gram per tonne of gold and 1,1Esngper tonne of silver over 2.
metres.

Results have also proven highade mineralization extends beyond the Sinalod&rdo the west (West Block) and at depth. Theg&saates
vein, 150 metres to the west of Sinaloa Grabemyvelal6.0 gram per tonne of gold and 508 gram panei@f silver over 2.90 metres true wit
which is much higher grade and width than the curaverage. This area has never been exploreddil dad has now been included into the 2
exploration plan.

Arana Hanging Wall

In the Arana Hanging Wall area, 23 holes were cetepl in 2010 for a total of 11,900 metres of drgli The objective of the 2010 exploral
program in the Arana Hanging Wall area was to eonfhe presence of the large ore shoots suggegtprelious results.
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Drilling results successfully confirmed the presen€ mineralization at above average Mineral Resgrade but at narrow widths. Holes A-25-
217(1) and HW-4@31B returned 7.9 gram per tonne of gold and 77&grar tonne of silver in a width of 0.80 metre, &xd gram per tonne of g¢
and 203 gram per tonne of silver in a width of (néétre.

A 400 metre x 400 metre grid diamond program, arelarea 1.5 kilometre x 3.5 kilometre, totalingd8l holes was begun in 2010 in !
Arana Hanging Wall. Four drill holes were compleie@010 on this potential high grade zone withhbRs planned for 2011 (eight of the drill s
have been prepared ready to begin the drilling).

Development drilling in 2011 will be focused in tBentral Block and Sinaloa Graben areas. The QeBlivak area is still expected to prov
the majority of the ore at the San Dimas Mine, wétemall amount of highegrade ore to come from the main exploration areSioéloa Grabe
Primero intends to construct additional tunnels2011 to open new access routes to the main praciuetind exploration areas and incre
operational flexibility.

The 2011 exploration plan is intended to increaseekél Reserves and Mineral Resources at a higiterthan in recent years. The
includes the operation of 12 drill rigs in 2011n@iin 2010), 53,000 metres of diamond drilling 8800 meters of exploration drifting. Drilling w
target the Sinaloa Graben area, the Roberta, Rizbartd Julieta veins in the Central Block, and Anena Hanging Wall area. The thrgear plai
also includes exploration of the larger land paekagthe San Dimas Mine as historically only thengdiate mine area has been explored in detail.

It is anticipated that drifting in Sinaloa Grab@en2i011 will approach the Roberta, Robertita anddydrigh-grade veins systems of the adja
Central Block. These veins account for the majoofythe production at the Central Block and areeexed to account for a large portion of
Mineral Reserves within the Sinaloa Graben.

Exploration results in Sinaloa Graben continue daficm mineralization of a higher grade and in wideins than average existing Mine
Reserves. Primero anticipates that within five gehe Sinaloa Graben will contribute about 50%rofipction at the San Dimas Mine.

Mineralization

The deposits of the San Dimas district are highdegyrailver-gold-epithermal vein deposits charazestiby low sulphidation and adularia-
sericitic alteration formed during the final stagésgneous and hydrothermal activity from quartarmmonitic and andesitic intrusions.

As is common in epithermal deposits, the hydrotlamctivity that produces the epithermal vein matieation began a few million years a
the intrusion of the closely associated plutonickeoand several million years after the end ofuwbleanism that produced the rocks that hos
hydrothermal systems. At San Dimas, based on agernd@ations, the average period between the enthtef stage of plutonism and
hydrothermal activity is 2.1 million years, howevgrdrothermal activity continued for at least amoth.0 million years. Older veins appear n
common in the eastern part of the district whey@asger veins are found in the western part.

The mineralization is typical of epithermal veinustures with banded and drusy textures. WithinSha Dimas district, the veins occupy east-
west trending fractures except in southern parfafoltita where they strike mainly northeast andhie Santa Rita mine where they strike north-
northwest. The veins were formed in two differeygtems. The eastest striking veins were the first system develggelibwed by a second syst:
of north-northeast striking veins. Veins pinch ameell and commonly exhibit bifurcation, horssgling and sigmoidal structures. The veins vaom
a fraction of a centimetre in width to 15 metrest average 1.5 metre. They have been followed gndend from a few metres in strikeagth tc
more than 1,500 metres. An example of a vein withenalization in the Favourable Zone extendingrfmre than 2,000 metres in the Tayoltita M
the San Luis Vein, is illustrated below.
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Three major stages of mineralization have beengrézed in the district: 1) early stage; 2) ore forghstage; and 3) late stage quartz. T
distinct substages of the ore forming stage also have beertifiedn each characterized by distinctive minerakemblages with ore gre
mineralization always occurring in the three sudges: 1) quartz-chlorite-adularia; 2) quartz-rhatigrand 3) quartz-calcite.

The minerals characteristic of the ore forming stage composed mainly of white, to light grey, medito coarse grained crystalline qu
with intergrowths of base metal sulphides (sphededhalcopyrite and galena) as well as pyriteemtite, polybasite, stromeyerite, native silver
electrum.

The ore shoots within the veins have variable sttdngths (5 to 600 metre); however, most averdge retre in strike-length. Dowdip
extensions of ore shoots are up to 200 metre lkeugemerally less than the strike length.

Drilling

Primero conducts a continuous program of explonatievelopment diamond drilling throughout the yateach of its mines with its own ri
Twelve diamond drill rigs and crews are employethi& mines, of which four are contracted

Development drilling in 2011 will be focused in tBentral Block and Sinaloa Graben areas. The QeBiimak area is still expected to prov
the majority of the ore at the San Dimas Mine, vétemall amount of highegrade ore to come from the main exploration are8io&loa Grabe
Primero intends to construct additional tunnels201l to open new access routes to the main prasuetnd exploration areas and incre
operational flexibility.

Sampling and Analysit

Other than the control samples collected at thé fmil material balance, two principal types of sd@spare collected daily from the m
workings: (1) samples of the mineralized zones egdoby the mine workings; and, (2) samples of tiemdnd drill core from tr
exploration/development drilling.

Samples are also collected, but on a less routasés pfrom mine cars and from the blasted rock ipila stope. Individual samples collec
from a mineral shoot in certain veins can show @rable variation both vertically and horizontaity the vein as observed by samples 1
subsequent slices of the stope or from samples ke the top of the pile of blasted rock in thepge compared to the samples from the back. (
control in these veins is achieved in part by thiesaderable number of samples taken.

Drill core samples, after being sawn in half, aagded, tagged and sent to the mine assay labor&eweral hundreds of samples are colle
and processed every month at the mine assay labpr&everal hundreds of samples are collectedpaodessed every month at the mine a
laboratories.

At each of the mines, the mine workings are sampleder the direction of the Geological Departmaiitidlly across the vein, at 1.5 me
intervals. Splits are also taken along the sanipéetb reflect geological changes. No sample leigtireater than 1.5 metres. Once the ore bloc
been outlined and the mining of the block begihg, ample line spacing may be increased to 3.0emeBampling is done by a chipannel, ct
across the vein. Sample chips of similar size allected on a canvas sheet then broken into snsifled fragments, coned and quartered to prc
a 1 to 2 kilogram sample, which is sent for fireasat the mine assay laboratory. Sample inteevalslearly marked on the underground work
with spray paint.

Samples are crushed, homogenized, ground andasplite mine assay laboratory to produce a 10 gepresentative pulp sample for
assaying. Routine quality control is carried outhvévery tenth sample repeated as a check assayb#tween the mine assay laboratory, and ¢
assays at SGS laboratories in Durango. Routing/iagsaf standards is also carried out at the mssag laboratory.

Security of Sample

The procedures used by Primer@ssay laboratories are those originally introdume the former American mine owners. Certain stegps
through time become somewhat slack and could beoweg, perhaps through more rolling of the pulp glenfor improved homogenization, be
control of dust and rock chips in the crushing-dig area.
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In order to monitor the quality of the assay resoftthe Tayoltita mine laboratory, Primero evédmee months sends a series of blanks, sta
and duplicate samples to the commercial laborad@$$ in Durango Mexico. A total of 728 samples wsaet for comparative analysis in 2010.

The Tayoltita results, particularly during the fiesd fourth quarters of 2010 showed differencesoofie concern of the assay results with t
of the SGS laboratory and particularly those of gfoéd assay results of the blank and standard ssmplhese differences could be due tc
weighing of the sample; the method of analysisy@én error; or contamination of the sample at the sf the assaying process; or a combinatit
them.

WGM noted during the visit to the Tayoltita labanat that the Primary Crusher was contained in #yeesroom as that of the further proces
(grinding and splitting etc.) and WGM suggested th& dust from the Primary Crusher might be comtating the sample and the cause ol
differences. Primero plans to relocate and sep#nat€rimary Crusher from the grinding of the saapl

WGM recommends that Primero continue and closelgitapthe program of sending the samples to the BG&atory to ensure the quality
the Tayoltita assaying is neither over nor undé¢imezde the mineral reserves. WGM believes, howetlat the sample preparation, analysis
security process is without any serious problems.

Mineral Reserve and Mineral Resource Estima

See “Description of the Business — Technical Infation — Summary of Mineral Reserves and MineraldReses”for the estimated Miner
Reserves and Mineral Resources for the San Dimaesviis of December 31, 2010.

Mining Operations

The mines of Primero in the San Dimas district ¢singf three underground gold and silver mining ratiens at Tayoltita, San Antor
(Central Block) and Santa Rita. With the currerd aear term mine plans, the Central Block is sclestito provide the San Dimas mine produci
Production is programmed to come from 10 veins @fpes) in the Central Block. With completion oé tBan Luis Tunnel, development of
Central Block has evolved to connect with the SaoAio mining area. This mining area is characeetiby veins that dip 75° with variable wid
and is currently being developed as an importamingiarea for San Dimas. The typical mining operstiemploy mechanized cut-afidl-mining
using load, haul and dump equipment. Primary aciepsovided by adits and internal ramps from ateesive tunnel system through the s
mountainous terrain. All milling operations are noarried out at a central milling facility at Tatitd which has a capacity of 2,100 tonnes per
The ore processing is by conventional cyanidataloded by zinc precipitation of the gold and sit¥ellowed by refining to doré.

The San Antonio Mill operation was put into carel amaintenance in November 2003 with all milling solidated to the Tayoltita Mill and .
former San Antonio mine production considered pathe Central Block Mine operation. In 2010, th#él mveraged 1,806 tonnes per day (339 1
of operations).

The production from the San Dimas operations in020&s 612,253 tonnes at an average grade of 446 4u per tonne and 244 gram Ag
tonne for production of 85,429 oz gold and 4.53liaril 0z silver at recoveries of 97% and 94%, retipely. In 2009 the production was 673,:
tonnes at an average grade of 5.36 gram Au pertand 249 gram Ag per tonne for production of 118,60z gold and 5,093,385 oz silve
recoveries of 97.4% and 94.6%, respectively, ar@DiB8 the production was 657,479 tonnes at an geageade of 4.25 gram Au per tonne and
gram Ag per tonne for production of 86,682 oz gahd 5,113,466 o0z silver at recoveries of 97.2%3$18% respectively.
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The Tayoltita mill presently employs twstage crushing and two ball mills (12 feet x 14)féleat can operate simultaneously or separate
achieve 70% to 75% passing 200 mesh. Leachingnpleted in a series of tanks providing 72 hourkeath residence time. The pregnant soluti
recovered in a counter current decant (“CCBiffuit with the gold and silver recovered fromwg@n in a zinc precipitation circuit. Two pump
systems have been installed to transport the hégisity tailings (53% solids) slurry to a box canylg847 metre east and up 125 metre from the
site for permanent disposal. Refining uses an itidin¢urnace to produce 1,000 oz gold and silveédiars (average 98% pure).

The Tayoltita Mill has undergone a series of pkxpansions over its operating life which has resbibh two small ball mills in parallel as w
as a series of small tanks in the leaching and Ci@iit. An expansion at Tayoltita in 2003 incredslee nominal capacity to 2,350 tonne per d:
replace the capacity required for shutdown of tae Bntonio Mill. Currently the Tayoltita Mill is aggrating atMill's capacity is 2,100 tonne per
The 2,100 tonne per day expansion since 2003 irdladnew cone crusher and dust collection/systetttaninstallation of a 1,000 horsepower
mill providing two stage grinding and the Putzmeighilings pump. The expansion retrofitted a nundfeexisting tanks for higher capacity for st
liquid separation. As well, the expansion inclugedre automation, process controls and a general upgraittee plant power distribution / cont
system.

Las Truchas Hydro Generating Power Plant/Line

The construction of the Las Truchas hydro genernateeer line that began in 2005 and were complate2DD8. This 34 kilovolt ampere pov
line from Las Truchas Dam, 42 kilometre north af ®an Dimas Mine, has expanded the former avaifabler from 1.4 megawatt to 7.0 mega
(Stage 1) and reduced power costs from 11 centkilperatt hour to 1.5 cents per kilowatt hour. Mdhen US$33.0 million has been invested
2005 (US$20.9 million in 2007) to complete Stag&thge 1 involved both the relocation of the towtha dam site and the construction of a
power house. Primero intends to proceed with Stageprovide an additional 7 megawatt to furtheduce operating costs at the mine. The fa
the dam will be increased by Primero to increaseage capacity to maintain power production duthegdry season.

During 2010 some of the parameters in the operatiaghe hydroelectric facility were determined tsiify the viability of a second stage. A
during 2010 it was possible to exercise the imparaption to interconnect with the local power gf@FE) through the improvement of the v
substation at Tayoltita that will allow in 2011ftorm a buy/sell contract for the surplus energthe district network.

Tayoltita Tailings

The very rugged mountainous terrain and steep dvaldnyons in the San Dimas district have presefdedidable challenges to tailin
management as the scale of operations grew arabstareas were depleted. The Tayoltita operatiedéeeloped numerous tailings disposal sit
the valley near the mill and in more recent yetirs tailings dam has been moved up the valleyecetst of the mill. At that time the operationee
on 10 pumping stations to elevate the tailinghtodontainment site. The operation included tHagg line and solution return line on cable sups
to cross the river valley without any provisions $pill containment in the event of a line failure.

The historical construction practice has been tadgally build containment basins on the steepitids using thickened tailings wr
continuously decanting the solutions for recyclé¢hi| mill. On abandonment, the dried tailings wefeto dehydrate and efforts to establish a n&
vegetation cover have been undertaken. The abaddiames in the area are subject to erosion anditistauntil remediation measures are taken
three of the older tailings dams near the Tayoltitth the land has been reclaimed for use as aesdield, a softball field, and a garden nursery.

Monitoring of the Piaxtla River downstream of thay®ltita tailings deposits has not shown any emvitental impact on the water quality,
it may be impacted with higher suspended soligseiiods of heavy rainfall. Under the current Samas plan, the Tayoltita Mill operation and fut
expansion will process all ore mined in the distvigth all tailings deposited in the currently aetiCupias tailings disposal dam. Since signifi
capital improvements have been made at the Tayddtitings operation and further improvements todam and operating practices are planned.
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During 2007, stages Il and Il of the AMEC (a gexbteical consulting company, based in Vancouver)ediation of the Tayoltita tailings de
were completed with the reinforcement of the damkbaith the compaction of 621,800 cubic metre ofrbwed material. The 10 relay tailir
pumping stations were replaced with three positiigplacement pumps operating in parallel and a t@éimgs pumping system installed with
capacity to pump high density tailings (53% solidsj)istance of 1,847 metre and up a 125 metrerdifte in elevation to the dam. High cape
thickeners have been added to the mill to incrélasdailings density and reduce the solution comt&int, hydrostatic heads, and return cap
required at the tailings dam. At the river crossiting tailings lines are suspended in a spill recp¥rough with provision to divert any spills ing
containment area.

Construction of the initial phase of an earthembagainst the downstream side of the dam had ba@pleted to increase the safety factc
the containment structure. During the past year niost important works were the construction of basins in the back of the dam with a 50
cubic metre capacity to collect and neutralize“tomtact water” the water that falls on the dam) that could conteatd the dry tailings deposited i
a second basin (in series with the previous basioase that the first basgtapacity is exceeded. A perimeter wire fence alss constructed arou
the tailings dam area to neutralize the contacemwdam area to limit the access by persons andadsimhe project includes the construction
seepage drainage and collection channel beloweatre d

During 2007, stages Il and III of the remediatiecommendations by AMEC (Canadian consultant) wenmepteted and the storage capaci
a mill rate of 2,500 tonne per day is more thary&ars.

During 2010 the installation of the third filterrmh (113 metre) at Cupias was started to guarahegel00% of the tailings coming from
beneficiating plant (mill) could be processed. ¢ £nd of 2010 the project had advanced with 50%eproject completed and with the advan
that the filter had arrived in the customs house tlie major critical components were already inoléta (vacuum pump belt etc.). Primero plan
terminate the third filter house by April 2011 abégal investment of US$2.27 million.

San Antonio Tailings

Due primarily to the exhausted capacity of theingd dam, the San Antonio Mill operation was shutdan 2003. The tailings dam site
located in a turn in a steep walled river canyowmigtream of the mill operation. The river has bdemrted through two tunnels which have k
excavated in the canyon wall on the inside of therrbend. A third tunnel for road access has le@avated and also serves as an additional ct
for the river in high flow periods. In the 2002 ddiégence by Wheaton River, the San Antonio taifirdam was identified as a risk to failure due
low safety factor in the dam, risk associated veithunknown hydrostatic head in the active tailidgposition area, and possible erosion due
flood event in the adjacent river.

Since the shutdown of the mill operations, somthefrisk has been removed by elimination of therbgttic head in the dam and diversio
a local drainage channel. It has been proposedhbatam safety factor be increased by extendiagtimcrete wall on the upstream side of the
and protection of the downstream side by coveriith wine waste rock. These measures would alscedserthe erosion potential of the taili
Some of this work has been initiated while optitmglose and reclaim the tailings dam were studiddSL received approval to reclaim the !
Antonio dam by stabilizing the tailings in theirroent location after the submittal of an environtatassessment that demonstrated the validitye
plan. A scale model was developed that througtriasef tests determined the best design from yuedulic aspect and to determine if some o
design features needed to be augmented. During, 200agreement with the design by Knight Piesol@r(@lian geotechnical consultant),
emplacement of rock filled berm began with abo@oGbmpleted, however the rains and lack of an acaes significantly affected progress.

During 2008, the works were completed with a caxferompacted concrete on the dam face that withfarthree step waterfall in the case
maximum flow of water (rainfall). The present hydlia dam design was confirmed during 2008 througkrges of tests.

Presently the dam is in a monitoring phase to detex if existing tailings displacements can phyiycaffect the concrete. Tdate som
vertical displacement (settling of the materialyidg the rainy season has been detected. It isipated that this monitoring would require abox
months.
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Capital expenditures for environmental purposesestotaled approximately US$10.7 million at TayaefCupias and US$9.6 million at ¢
Antonio. In 2010, approximately $1.5 million wasesp installing a third tailings filter. The full pject costs $2.3 million and was 65% comple
December 31, 2010.

Capital expenditures on the remediation of the Satonio tailings dam since 2005 has totalled appnakely US$9.6 million at the end
2008. Due to problems with the landowners ("ejidbWas not possible to advance very much with pigect, one was able to prepare the aggr
material that will be used on the water dam belbaséd on the Hermosillo Sonora engineering stuthdt'Basic Engineering Studies"). Prim
plans to complete this project during the first simnths of 2011. The only remaining items to congpbae the concrete covering of the dam an
construction of a diversion channel.

Environment

At the time of Goldcors acquisition of the San Dimas operations (throagitedecessor company, Wheaton River Minerals Catipo), the
practice in the design and operation of tailingatamment sites in the San Dimas district compliéth the requirements of Mexico and with
permits issued for the dams. To bring the fac#itie international guidelines, a series of improgata were identified as necessary to reduce ri
well as the potential environmental impact. Sirfeedcquisition by Goldcorp in 2002, a number ofriowements have been made and extensive
is ongoing to further improve the standard of #ibrigs operation.

Goldcorps practice had been to discharge tailings fromcyemnidation mills to unlined structures designedséttle the solids and coll
solutions for recycle to the milling operations.eTéontainment dams were typically constructed wyttione underflow, and the overflow drain:
decant structures in the central portion of the .dBneviously the tailings containment sites had men subjected to comprehensive geotect
investigations before construction, normal safatstdrs in dam design nor monitoring or control eggage.

The deficiencies with the tailings management aspécthe operations were addressed by Goldcorp capital investments were made
upgrade the containment structures and tailingsadipas to bring them more in line with acceptedgtice. Capital expenditures for environme
purposes since 2004 have totalled approximatelyl0S$million at Tayoltita/Cupias and US$9.6 milliah San Antonio. In 2005, US$1.3 milli
was spent on the San Antonio tailings, and US$2limin 2006 and US$1.6 million in 2007. Investnien the Tayoltita tailings dam in 2005 v
US$1.6 million, US$0.6 million in 2006 and US$3.1limn in 2007.

Environmental requirements in Mexico can be expmkdte become more aligned with world standards m fiture. The planned capi
expenditures and changes to upgrade the San Datliags management operations are expected toregnto comply with the operating stand:
required in Mexico, and to ultimately achieve commpte with international guidelines.

Production Information

The following table summarizes 2008 to 2010 sijweduction from the San Dimas Mines:

Units 2008 2009 2010

Ore Processe (tonne) 657,500 673,311 612,300

Gold Grade (aft) 4.3 5.3 4.6

Silver Grade (aft) 261 249 244
Gold Recovern (%) 97 98 97
Silver Recoven (%) 94 95 94
Produced Golt (02) 86,700 113,000 85,400
Produced Silve (02) 5,113,50( 5,093,40( 4,530,00C
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YAULIYACU MINE, PERU

Neil Burns, Director of Geology of the Company, éamuel Mah, Director of Engineering of the Compamgpared an updated techn
report in accordance with NI 43-101 entitled “20RB8source and Reserve Update, Yauliyacu Mine, Pdatéd March 30, 2011 (theYauliyact
Report”). Neil Burns and Samuel Mah are each gedlipersons within the meaning of NI 43-101.

The following description of the Yauliyacu Mine hbsen summarized from the Yauliyacu Report andewadhould consult this report
obtain further particulars regarding the Yauliyabline. The Yauliyacu Report is available for reviemm the SEDAR website located
www.sedar.com under the Company’s profile.

Project Description and Locatiol

The Yauliyacu Mine is located at latitude 11°381&ldongitude 76°14 at an elevation of 4,250 metres above sea levéhe District o
Chicla, Huarochiri Province in the Department ofnlal. The mining concessions of the silver agreermoensist of 21 surveyed concessions tot:
14,194 hectares.

The Yauliyacu Mine is a well developed mine witte ttomplete infrastructure typical of an operatinigenconsisting of process plant,
offices, various repair shops, an assaying laborativing quarters, dining facilities, medical d¢e, etc. The mine operates year round and has
in operation more than 100 years. The undergroune ia developed on 26 levels, the lowest levéhés3900 level located at 3,649 metres abov
level. There are four principal levels above th@®B®vel: levels 2700; 1700 (where the mine offjc@mncentrator, main horizontal access ant
extraction are located); 800, and 200. The levetsvben these principal levels are unevenly spadédam average distance of approximatel
metres.

The Graton Tunnel, built by the Cerro de Pasco MjilCompany, extends from the Rio Rimac for 11.6rkittres under the Yauliyacu Mi
The tunnel is connected to the mine above to assighinage and ventilation.

Accessibility, Climate, Local Resources, Infrasttuce and Physiograph!

The Yauliyacu Mine is accessible by paved road @xprately 2.5 hours from the capital city of Limelpng the central highway (Carret
Central) that runs east from Lima to the mine aodtioues up and over the Andean Cordillera intoRBeuvian jungle. The central highway r
parallel to the valley of the Rio Rimac, as doeaimoad that was built to service the La Oroya keneand the Cerro de Pasco mines. Numerous
worldwide flights to and from various countriesiagrat Lima’s International Airport. Access to the mine is giessible from Callao, the port city
Lima located 10 kilometres northwest from the cemtrLima, on the Pacific coast.

The western slopes of the Andes, in Central Paesant strong topographic and climatic contrastengthe continental divide, the sn
covered peaks (above 4,500 metres above sea fmes@nt a frigid to glacial climate, while areasasen 4,000 to 4,500 metres (altiplano) ex|
cold (boreal) climates. In the valleys below 4,008tres above sea level, the climates vary from ézaip to hot in the deep valleys near the c
The snow capped peaks and altiplano areas showrkednaariation in temperature between day and nighile in the valleys the temperat
variations are more moderate. In general, the gesiemperature varies between 6 degrees CelsiusGadegrees Celsius from the peaks to the ¢
The mine property at 4,200 metres above sea ledgbits a cold climate during the dry season, MayNbvember with below freezing nigtitre
temperatures. During the wet season the temperatatere temperate, the highest temperatures betggded in November and December.

The rainy season corresponds to the austral sumwidy, maximum precipitation occurring between thentths of December to Apt
characterized by abundant rainfall between elematif 2,500 to 3,900 metres above sea level. AB@®®@0 metres above sea level, the precipit
is in the form of snow and hail. Often the rainfisllaccompanied by electrical storms. The dry pkdorresponds to the months of May thrc
November, although occasional precipitation doesipduring this period in the altiplano and alohg tontinental divide. Virtually no rainfall occi
between June to August, which are also the coldesths.
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The property area is sparsely inhabited by predantin experienced miners. Inhabitants located atbegvalleys are engaged in the raisin
livestock and in agriculture, typically cultivatingptatoes, beans, corn and wheat along the rivegingusing irrigation canals along the adja
valley walls. The major agricultural production cesrfrom the cultivated terraces along the sidekeofivers.

Vegetation in the area is intimately related to tlimate and elevation. In the Altiplano, agricuéiwlisappears and natural pastures exit
grazing sheep, cows and llamas. Occasional snrakt®can be found at the heads of the valleys.

Water in the major valleys flows year round, thedarct of glacial melts at the headwaters, and iegaly readily available. For example,
Rio Rimac flows year round and is a major waterrsewf the city of Lima. The water for agricultusdong the slope, however, is brou
downstream from the rivers by a series of far-rearhqueducts.

A high voltage power line, belonging to Electhades S.A., provides power to the mine. There daagfor the mine to participate in -
building of a gas turbine electrical generator théit be connected to electrical grid. This willsase sufficient electrical power during |
precipitation periods through Peru’s hydroeleghgever generators.

History

Mining in the Casapalca district dates back togady Spanish colonial period when it was restddte outcropping, or near surface veins.
believed the Spanish primarily recovered nativeesifrom rich hydrothermal veins or from the oxilizzones.

Modern style mining began at the end of the 19ttiwog in 1887 with Cia de Minas Los Andes (of Basland Johnston) on the Rayo vein.
Backus and Johnston started the exploration, dpredat and exploitation of several of the mineraliztructures in the Casapalca district (Ce
Francisco, Carmen, Bella Union and Aguas Calientes)

In 1921, Cerro de Pasco Corp. (“CPGigquired the Casapalca mine and most of the mipergits and licenses. The current Yauliy
permits and licenses are from these original lasidihgs. CPC also built the Graton tunnel.

In January 1974, Centromin Peru (Centromin), aestatned company gained ownership of the Casapaloagndistrict and throuc
development and selective mining on a messe increased production to 64,000 tonnes pettmtm1997, Empresa Mineral Yauliyacu SA, wt
largest shareholder is Quenuales Internationathased the mine. In the purchase deal agreemenGadbkapalca mining district was split into
mining areas, the Yauliyacu and Casapalca mines.Jdsapalca mine is now owned by Cia. Minera Césai®A., a privately owned compa
Although both mines are connected underground, i2ésa operates from its own separate accesses.

In 1998, Yauliyacu implemented a radical improvetraction plan and increased the production to 9 @dnes per month. New oreboc
were delineated that were amenable to more bulkngnimethods such as sub-level stoping.

The geology of the Casapalca area was first mapp2828 by H.E. McKinsey and J.A. Noble. In 193®it publication "Veins of Casapal
outlined the general structures and mineralizatibthe district. There has been a series of studiiethe deposit between 1960 to 1980 inclu
those of Sawkins (1974) and Alverez (1980) whosdies concentrated on fluid inclusions and metalrap
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Geological Setting

The regional geological setting of the western sifithe Andean Cordillera of central Peru is araasé deep valleys with steep slopes,
elevations varying from 800 metres above sea lemethe west side, to more than 5,400 metres abeadevel on the east side at the contin
divide. The development of the geomorphology o@mliin the Cenozoic and gave rise to the followingsu

Dissected western Andean slopes

Zone of the altiplano

Remnants of the Puna plain

Valleys and the zones of the high peaks

The stratigraphic sequence includes rock units ftbenPaleozoic up to present on the eastern sidbeotontinental divide, and from -
Mesozoic on the western side. The oldest rockegpesed in the centre of the Yauli dome and arsettod the Excelsior Group, a pelitic seque
regionally metamorphosed by the Hercinian tectatidturbance (upper Devonian). Overlying discordaigla volcanoclastic series represente
the Mitu Group, the result of intensive erosiorhat end of the Hercinian event. As a result ofHeecinian orogeny, a zone was uplifted and b
were formed on the east and west flanks. Thesedb&ssted until Albian times (lower Cretaceous).

Mesozoic sedimentation began with a marine tramssgra, represented in the east by the limestonabeofPucara Group. During lov
Cretaceous there were two principal facies beingimclated: 1) the western basin, represented biFdhmations Chimu, Santa, Carhuaz and Fi
mainly sandstones and limestones; and 2) the edsasin, represented by the Goyllarisquizga Grdigandstones-quartzites and interbedded shales

During the Lower Cretaceous (Albiano), a generalimgatransgression occurred, caused by the sinkinthe basin, which gave rise
deposition in both basins. This deposition condistiecalcareous sequences comprised of the Pariahu€hulec, Pariatambo, Jumasha and Cel
Formations. At the same period in the most wegpanh of the basin volcanics interbedded with sediméQuilmana Group) were deposited. At
end of the Cretaceous and start of the Tertiarynduaplift of the Andean mountains, emplacementasfie plutonic bodies took place (coa
batholiths). In the eastern sector, deposition miotéasse sequence (Casapalca Formation) resuttedeirosion of the uplifted Andean mountains.

Deformation took place in the Eocene (Incaica phasthe form of folding of the Mesozoic sequentelluding the red beds of the Casap
Formation).

In its final stage, the tectonic event produced matic extrusives that covered the area. Volcaniesasnd lava flows were interbedded
the continental sediments, represented by the RandcColqui Groups (western basin), and volcanfcthe Carlos Francisco, Bellavista and
Blanco Formations to the east.

The tectonic activity at the end of the Oligoceakeléd these units and generated new faults thiatfet] the preexisting structural model. T
region was subsequently overlain by a volca@dimentary sequence (Millotingo), which was latfected by the Quichuana tectonic phase w
resulted in explosive volcanism of the HuarochafrRation.

Near the end of the Quichuana tectonic phase (legiiiee MiocendRliocene), a centre of explosive eruptions and féoxas occurred, whic
marked the end of the Andean deformation cyclestad of the orogeny that produced the Puna surfelee Puna surface was gradually uplifte
4,000 metres above sea level (Pliocene-Pleistodsna)system of gravitational (horst-type) faults.

Cenozoic structural development occurred in thenfof faulting, folding and emplacement of plutomicd hypabyssal bodies. Mineraliz
solutions, related to the magmatism that followesl Miocene deformation, were introduced probabfpteethe deformation of the Lower Pliocene.

Many of the mineral deposits were emplaced in @grtvolcanic rocks as fracture infillings by hydretmal solutions.

Fluvial and glacial erosion intensified with upliftiring PlioceneRleistocene, resulting in deeply incised valleyse present morphology of 1
Andes is closely related to the stages of glaciion.

Property geology is underlain by a series of Tertimge bedded rocks that consist principally ofdsémnes, calcareous shales, limesi
breccias, tuffs and lavas (approximately 5,400 esetinick).
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The stratigraphy is exposed in a series of an@isliand synclines that are part of the Casapalcilidwotium. This axis of this princip
structure strikes N20°W, generally paralleling &mdes mountains.

The Yauliyacu deposit is described as a hydrothepolymetallic vein type deposit, believed to rédubm circulating hydrothermal fluid
These fluids extracted, transported and then pitatéd sulphide minerals into open space fillingd aeplacement bodies. Chlorideh brines an
recirculating meteoric waters interacted to prodtiee ore fluids. Sulphides precipitated as a resullecreased pressure and temperature, re
with the wallrock, or a mixing of fluids. The origbf the metals is thought to be either magmatidissolved from the country rocks.

Exploration

Throughout the mine life at Yauliyacu, the focuseaploration has been the continued expansion atralized zones (Vetas, Cuerpos,
Horizontes) within the mining lease. Over the yghes mine has been extremely successful at reglgmoduction, as well as expanding resot
and reserves.

The majority of exploration at Yauliyacu takes @agithin the mine due to the rugged terrain andenirdepth of mining and mineralizati
However, surface trenching is an important tooldoating new veins and the upper extensions ofsvelefined at depth. The main forms
underground exploration are drilling and developmen

During 2010, diamond drilling totalled 19,831 metend exploration development totalled 4,872 mebeselopment resulted in the definit
of 1,246,700 tonnes of resources for an average ob255.89 tonnes per metre of advance.

Exploration at depth remains a priority and witlecess will result in the deepening of the Piquet@éshaft down to the Graton Tunnel le
The Ricardito Tunnel has been slashed (4.5 metre8 xnetres) to allow access for the larger miréggipment. The enlarged tunnel has imprt
ventilation and productivity in the lower mine.

Mineralization

The Yauliyacu deposit is described as a hydrothepwlgmetallic vein type deposit, believed to redubm circulating hydrothermal fluids tt
extracted, transported and then precipitated thgh&le minerals into open space fillings and adasgment bodies. Chloridéch brines an
recirculating meteoric waters interacted to prodiheeore fluids which as a result of decreasingguee and temperature and reactions with the
rock or by mixing of the fluids precipitated thdpghides. The origin of the metals is thought tceiitber magmatic or from the interaction of thedk
with the country rocks accumulating the metals. r@bi@ristic of this type of deposit is the problemthe continuity of the mineralization and
mineralogical variations along the vein system.tides hydrothermal fluids precipitate the sulphidesuiting in changes to the chemical compos
of the fluids, this produces a continually varyttfgemical and mineralogical deposition along thevei

The mineralization of the Casapalca occurs in tarong as hydrothermal polymetallic veins (Vetas) asdlisseminated orebodies (Cuerg
The veins are known to be up to five kilometresvbfch four kilometres have been exposed undergrotippically the veins are 0.3 to 1.2 metre
width with a known vertical range of over two kiletres. Strike slip faulting, prior to the mineralion event, has controlled the vein structures
the formation of duplexes.

In the veins, the ore forming minerals are mairghalerite, galena, tetrahedrite, tennantite andcopgrite. The typical gangue minerals
pyrite, quartz, calcite, rhodocrosite, dolomitaj@e and manganiferous calcite.
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Drilling

As in most underground mines, diamond drilling itelMo the continued operation of Yauliyacu. Liedtresources and reserves can be d
at a time, due to access constraints within theergrdund development. Thus, a focused annualmdyifirogram is required. The drilling budget
2010 was US$1.17 million. Realized expenditure W8$1.242 million for a total of 19,831 metres oflihg.

This drill program focused entirely above the 3%@@el and defined 1,448,220 tonnes of resources foonversion rate of 73.0 tonnes
metre. No deep drilling was completed in the lomwéme during 2010.

The majority of underground drilling uses BQ sizeec When large underground openings are encouhttre void is cased with NQ and
hole is continued with BQ. Deep holes from eitheface or underground typically begin with HQ arduce down to NQ.

Sampling and Analysit

The two main sampling methods at Yauliyacu are dizandrill core and underground channel samplingjcéte designated for sampling is
with a diamond blade saw and flushed with freshewafhe core is cut so that it approximately halthes mineralization. If mineralization is t
homogenous a geologist marks a cutting line diyemtl the core. One half is selected for analytcallyses and the remainder is archived in the
box. All core are considered to be representativih® mineralization that was drilled. Channel smapare collected by the Geology Departr
using hammer and chisel perpendicular to the vain$.0 to 2.0 metre intervals with samples varymgngth from 0.1 to 1.0 metre with a minim
weight of 3.0 kilograms. Locations are marked usipgay paint. Sample intervals are chosen to presehmanges in lithology and mineralizat
intensity. Where possible additional samples akertanto the adjacent host rock so that the ecoodimits of the mineralization can be prop¢
defined. Care is taken to ensure that the sulphadeshost rocks are representatively sampled shmedost rocks tend to be much harder tha
sulphides.

The sample preparation laboratory is located withenmine site analytical laboratory building. Seype areas exist for the preparation of N
and Process Plant samples. Sample preparationreguigonsists of drying ovens, jaw crushers, ratesher, Rocklabs pulverizers, riffle splitt
vent hoods and a climate controlled balance roaeueStests are done regularly to ensure the des#dhatctions are obtained. Machines are cle
with compressed air after each sample and quaregidarly passed to ensure cross contaminatios doeoccur.

All Yauliyacu samples are analyzed at the mine aitalytical laboratory. The following two methodsamalysis are routinely done: 1) F
Assay (FA) for gold and silver and 2) Atomic Abstiop Spectrometer (AAS) for zinc, lead, copperyesiland iron. Due to its high altitude locati
the balance room is temperature and humidity ciatt@o ensure precision.

The laboratory is planning to purchase amay-fluorescence (XRF) machine during 2011. XRHys®s is a widely used physical method
has advantages over atomic absorption as it dddsane difficulties related to small sample sizedmplete dissolution, matrix effects and samg
homogeneity. XRF allows for the analyses of a greaumber of elements than is currently possibih e AAS equipment. XRF has hig
detection limits, which will result in less Fire geying for gold and silver.

The analytical laboratory obtained ISO 9001 cedifion in December 2009 and was re-certified indDaoer 2010.
The Yauliyacu laboratory has its own independent@® system consisting of the following types of dhanalysis:

Duplicates -every 10th sample

Standard Reference Material (Standards) -evergditiple for FA and every 25th wet sample analyses

Blanks —every 50th sample

External analyses —beginning in 2011, 10 — 15 ramylselected samples will be sent to external latwoies for comparative analyses
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Security of Sample
The following data security procedures are in pltc€auliyacu:

Samples sent from the core shack and receivea dalloratory are both documented.

Traceability records prevent errors in identificatiand ensure the sample history can be followgrheof the analytical chain of custody.
All records and reports are archived.

Rejects and pulps are archived in case a new asdy®quired.

The balances and climate monitoring systems atéiedrannually by an external group. The two AA&chines are certified twice a year.
Analytical results are digitally transferred toexsre database to prevent data entry errors arjetang.

The laboratory has implemented a computer systermgoking the samples through the analyses stéys.system is very secure and alsc
the benefit of automatically shuffling the positiohthe QA/QC samples and the specific Standardd.us

e In 2011, the laboratory is scheduled to implememermo Fisher's “Laboratory Information Managemewgst8ms” (IMS) which provide:
control of processes with rigorous testing and-tiea monitoring. This software system will inclubar code sample ticketing which v
eliminate the potential for sample swapping throegbh of the sampling, preparation and analytizajes. Glencore plans to implement
LIMS system at all of its South American operations

Mineral Reserve and Mineral Resource Estima

See “Description of the Business — Technical Infation — Summary of Mineral Reserves and MineraloReses”for the estimated Miner
Reserves and Mineral Resources for the YauliyaaueMs of July 31, 2010.

Mining Operations

The underground mine is accessed from several ladiééed at various elevations. Currently, the mindivided into five operating Sectic
over the 26 levels. In general, the levels are eppapproximately 60 metres apart. The primary aciethe 1700 level, which is also where all
production exits the mine using an electric raillage system. Active mining at elevations below tdrizon use mobile equipment to transpor
ore to an internal winze system (Pique Centralrticed shaft from 3900 to 1700 level, Pique Aguadi€htes -inclined shaft from 3900 to 21
level). A network of internal raises has been depetl to handle the ore and / or waste generatéminpper mine (above 1700 level). Loading cf
installed at the bottom of these raises are putiddad directly onto the rail cars for transpaunt of the mine.

At Yauliyacu, four mining methods are employed tdract the three ore body types (Vetas, Cuerposijzbiates). These include mod
mechanized mining methods using trackless equipméerever possible (cut and fill, sldel open stoping) and other more selective ca
techniques using hand-held equipment (shrinkageowarein open stoping).

To meet the production capacity and provide sudfitiflexibility, the operation strives to maintainthe order of 40 active stopes for produc
(18 Cuerpos, 22 Vetas). Development headings im@approximately 20 (10 Cuerpos, 10 Vetas).

Modern mine planning utilizes both Datamine ando&dd to support production and mine developmeradiding.
Mining Method
Depending on the continuity, dip and width of a mgnblock, an appropriate mining method is assigihad will optimally extract the ore.
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Conventional cut and fill mining techniques ardizgid for its selectivity in poor to fair ground mditions with a Rockmass Rating (“RMR>
45. In Vetas, the narrow widths restrict the tyfieeguipment to hand-held and small scale pneumatisamining widths allow (Cuerpos), micro-
scoops can be used to improve on stope produesviGround support is limited to timber supportshese is generally not enough room to in:
rock bolts. The minimum mining block dip is 50°, i limit the amount of dilution taken for 2.1 mettut heights. Access to each cut is gene
from the footwall side.

Shrinkage stoping provides the advantage of selggtbut is only applicable in fair to good groundnditions (RMR > 60). Stopes are mi
from bottom up taking horizontal slices (1.5 metut height) while working off the broken blast mu€nly the swell material can be recovered {
each blast so a high level of control must be égedcto keep the working elevation relatively evirseries of boxholes are established on the b
horizon to control the amount of broken muck treat be pulled. The minimum mining block dip is 60%€nsure gravity feed.

Open stopes are established similarly to the shgalkstopes with the exception that the majoritshefbroken ore is recovered from each &
Workers prepare to take blasts while working orvatied wooden platforms wedged between hangingweall faotwall. Ground conditions ¢
necessarily good to ensure the workers are safle whirking at the face. Mining is accomplished wathly handheld pneumatic equipment. Acc
is gained from manways / ventilation routes estligld on either side of the stope. A series of ‘€sgrhoppersare developed on the bottom hori
to control the amount of broken muck that can bdeegu

For Vetas or Cuerpos that are wide (greater thamitres) and continuous, sléwel stoping is a method that provides high proiitg but
low selectivity. Stopes are established with 30rensublevel spacing to enable drilling both uphole andvdbole vertical rings. Blasting of
millimetres diameter holes on a 1 metre x 1 meattepn yields a high powder factor. In generalugich conditions are considered to be fair (RV
55), which result in stable openings. Once theestogs been mined out, backfill is placed if wasteonveniently available.

Process Plant

The Yauliyacu Mine has been in operation for ov@ §ears with historical Process Plant productasords tabulated since 1920. In 1974
mine became part of a State owned mining compalgdc&€entromin. Over the next decade, productie@wgincrementally from 1,500 tonnes
day to 2,500 tonnes per day. At the end of the 498@ Mine and Process Plant were expanded te\aeBi600 tonnes per day. Glencore purct
the Yauliyacu operation in 1996 from Centromin.

Tailings are pumped approximately 6.0 kilometresrfithe process plant at 4,210 metres above sebttetiree Chinchan tailings pond arei
an approximate elevation of 4,465 metres abovelesed. The plan for 2011 is to process 1.32 millionnes at 1.00% lead, 2.32% zinc, 0.:
copper and 78 grams per tonne silver grades.

The Process Plant is capable of producing sepaiate lead and copper concentrates. However, onty ¢oncentrates (zinc and b
concentrates) have been produced since the seaamrteiqof 2003, as the bulk concentrate receiveduiable smelter terms from the Doe |
smelter in La Oroya. The closure of the Doe Runlané 2009 has lead to a planned May 201tamnmissioning a section of the Process Pla
separate the bulk concentrate into copper anddeadentrates.

During 2010, the zinc recovery was 85.6% in the zZinncentrate. Lead and copper recovery was 84rii%/@.2% respectively in the b
concentrate. The combined silver recovery in baethcentrates totaled 85.1%.

Environment
The Yauliyacu Mine has no issues with complianceater quality (pH, metal content, suspended sphtlgs discharge points.

Construction of a new water treatment plant (rexesmosis circuit) was completed in 2010 to trésththrges from mine (1700 level), pl
and tailings facility. The ming’management team are anticipating lower tolerbaveds and stricter regulations that will likely baforced in comin
years.
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Testing has been conducted on surface wateoffuaround waste dumps for potential acid rock g (ARD) problems. All results to d

indicate there is no evidence of ARD issues. Inegan the host rock contains low quantities of bidps (i.e. pyrite) and high quantities
carbonates.

Since the installation of the Troncal #4 ventilati@ise, there are no longer any issues with neisds at the mine.

Tailings Facility Management Plan

The Chinchan TSF currently has a capacity of foeary production (until 2014), which includes anitoldal five 5 meter lift. Technic
studies are on-going for an additional 20 meté(tdtal dam height of 100 meters) that is expetbeidcrease capacity to 14 more years.

As an alternative, Yauliyacu has completed a sapf@wel review of the Tablachaca tailings impoundmadnitial findings indicate th
Chinchan TSF expansion is the preferred option.teropossibility that requires further study isdonsider restarting the paste tailing plant
disposal underground.

By 2011, the TSF option will be selected so thaiaitkd engineering can begin in 2012. Construcfmneither option is expected to
approximately 12 months.

Closure and Reclamation Plan

Progressive and passive reclamation iggoimg at the mine. Buildings identified in the alos plan and portions of waste dumps (H2, H3
Jirca areas) are being reclaimed concurrently mitie operations.

In 2010, several raises were capped on surface.
Production Information

The following table summarizes 2008 to 2010 silweduction only from the Yauliyacu Mine:

Units 2008 2009 2010
Ore Processed (000's) 1,320 1,283 1,312
Zinc Grade (%) 2.31 2.29 2.28
Lead Grade (%) 0.91 1.00 0.91
Copper Grade (%) 0.26 0.23 0.22
Silver Grade (alt) 84.4 89.0 75.4
Zinc Recovery (%) 89.3 86.0 85.6
Lead Recovery (%) 87.8 84.1 84.0
Copper Recovery (%) 69.9 70.4 66.5
Silver Recovery (%) 88.9 85.6 78.0
Produced Zinc (Mlbs) 59.98 55.70 56.50
Produced Lead (Mlbs) 23.30 23.77 22.10
Produced Copper (Mlbs) 5.38 4.66 4.20
Produced Silver (Mozs) 3.18 3.14 2.71
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PENASQUITO MINE, MEXICO

The Pefiasquito Mine is indirectly wholbwned by Goldcorp. The Pefiasquito Mine is a polwltietopen pit operation located in the stat
Zacatecas, Mexico. Guillermo Pareja, Ph.D., P.GBmnager Mineral Resources for Goldcorp Inc., P&ahan, AusiIMM, Senior Evaluati
Engineer for Goldcorp Inc., and Maryse BelangeGd®., Director Technical Services for Goldcorp Jmprepared a technical report in accordi
with NI 43-101 entitled “Pefiasquito Polymetallic €@ation, Zacatecas State, Mexico NI 43-101 TechiReport” dated effective December 31, 2!
(the “Pefiasquito Report”). Guillermo Pareja, Marielanger and Peter Nahan are qualified persootesrivi 43-101.

The following description of the Pefiasquito Mines ileen summarized, in part, from the Pefasquit@®Remd readers should consult
Pefiasquito Report to obtain further particularsardigpg the Pefiasquito Mine. The Pefiasquito Rep@vailable for review on the SEDAR web
located at www.sedar.com under the Corporatiorosilpr

Property Description and Locatio

Goldcorp owns through its whollgwned subsidiaries, 100% of the Pefasquito Minéiafguito is situated in the western half of
Concepcion del Oro district in the northeast coofefacatecas State, Mexico, approximately 200nkétres northeast of the city of Zacatecas.

The Pefiasquito Project comprises 130 exploitatamtessions, covering a total area of approximdt2®;534 ha, which are held in the na
of indirectly wholly-owned Goldcorp subsidiaries. Concessions were epldior durations of 50 years. Duty payments fordbracessions have be
made as required. As per Mexican requirements rfantgof tenure, the concessions comprising theetdjave been surveyed on the ground
licensed surveyor.

Surface rights in the vicinity of the Chile Colotadnd Pefiasco open pits are held by private inaifidand three ejidos. Signatures indice
agreement have been obtained for all three of jideseand nearly all the private owners. Goldcougprently is in negotiations to finalize surfi
rights to minor land positions still held by sonrévpte owners. Relations with the ejidos through pinocess have been positive.

A 2% net smelter return (NSR) royalty is owed toyRdGold on production from both the Chile Coloraadal Pefiasco locations. There ar
other royalties payable on the Project.

In 2007, Silver Wheaton acquired 25% of the silperduced over the life-of mine (LOM) for an @ent cash payment of $485 million an
per ounce cash payment of the lesser of $3.90ten@revailing market price (subject to an inflaonadjustment commencing in 2011), for si
delivered under the contract.

Environmental liabilities were limited to those thweould be expected to be associated with an ofienipe that is in the construction and start-
up/early mining phases, and includes the operrqails, site infrastructure, and waste and tailoigposal facilities. A closure and reclamation |
has been prepared, and closure costs are curestitiyated at $28,812,334.

Goldcorp holds the appropriate permits under lcstate and federal laws to allow mining operations.
Accessibility, Climate, Local Resources, Infrasttuce and Physiograph!

The site is accessed via a turnoff from Highwayapproximately 25 kilometres south of Concepcion@ed. Within the Pefiasquito Mir
access is by foot trails. The closest rail linkLBO kilometres to the west. There is an airportsite@ and airports in the cities of Zacatecas
Monterrey.

Power is currently supplied through the Mexicant@rgrid from the Mexican Federal Electricity Conssion. On January 25, 2011 Goldc
signed a power delivery agreement (the “Power Agegd”) with a subsidiary of InterGen, pursuant to whictetsen will construct and operat
200 to 250 megawatt gdised combined cycle power plant to deliver elagtyi to the Pefiasquito Mine for a minimum term Ofy&ars, subject
regulatory and environment approvals and is expectdegin construction during 2011 with completmnjected in 2014.
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Process and potable water for the Pefiasquito Miseurced a water field located 6 kilometres wéshe Pefiasquito Mine. Permits to pt
up to 35 cubic megametres of this water per yeae haen received. Approximately 30 groundwatetsagdve been established and an addition
are planned. Water production from these well$ bdldocumented, verified and application will bade for permanent concessions based on i
production quantities.

There is sufficient suitable land available witkire Pefiasquito Mine for tailings disposal, minetealisposal, and miningelated infrastructu
such as the open pit, process plant, workshopofiices. A skilled labour force is available in thegion where the Pefiasquito Mine is located a
the surrounding mining areas of Mexico. Accommamtattomprises a 1,900-bed camp with full diningnidny and recreational facilities.

Mining concessions give the holder the right to enimithin the concession boundary, sell the minimgdpct, dispose of waste mate
generated by mining activities within the leasermary, and have access easements. Surface mighis vicinity of the Chile Colorado and Pefie
Azul open pits are held by private individuals ghtee ejidos. Signatures indicating agreement liegn obtained for all three of the ejidos
nearly all the private owners. Goldcorp currenslyri negotiations to finalize surface rights to aritend positions still held by some private own:
Relations with the ejidos through the process heaen positive.

Goldcorp holds sufficient surface rights in the &sfuito Mine area to support the mining operatiansjuding access and powerl
easements.

The climate is generally dry with precipitation heilimited for the most part to a rainy seasonhia months of June and July. Anr
precipitation for the area is approximately 700limiétres, most of which falls in the rainy seasdremperatures range between 20 degrees C
and 30 degrees Celsius in the summer and zeroae@elsius to 15 degrees Celsius in the wintemirdi operations are expected to be able
conducted year-round. However, the Pefiasquito Mnea can be affected by tropical storms and hamds which can result in shaetrm higt
precipitation events.

The Pefasquito Mine is situated in a wide valleyrizted to the north by the Sierra EI Mascaron ardstiuth by the Sierra Las Bocas. Ex
for one small outcrop, the area is covered by upOtanetres of alluvium. The terrain is generalat,frolling hills; vegetation is mostly scrub, h
cactus and coarse grasses. The prevailing elevatithe property is approximately 1,900 metresvatsea level.

History
The earliest recorded work in the Peflasquito Momesists of excavation of a shallow shaft and cotiguieof two drill holes in the 1950s.

Kennecott Canada Explorations Inc. through its Mawisubsidiary, Minera Kennecott S.A. de C.V. (“Keoott”) acquired initial title to th
Pefiasquito Mine and commenced exploration in 19dgional geochemical and geophysical surveys wedertaken in the period 1994 to 19
This work led to the early discovery of two largaeralized diatreme breccia bodies, the Outcropfnd Breccias. Kennecott completed 250 ro
air blast (“RAB”) drill holes (9,314 metres) to systemically samperock across the entire Pefiasquito Mine area wklited in the discovery
the Chile Colorado silver-lead-zinc-gold zone. dtat of 72 reverse circulation (“RC”gnd core drill holes (24,209 metres) were sitede&
mineralization at the Outcrop Breccia, Azul Bre¢eiad Chile Colorado zones.

In 1998, Western Copper Holdings Ltd. (“Western @e) acquired a 100% interest in the Peflasquito Minm fkeennecott. Western Cop|
completed a nine hole (3,185 metres) core drilimggram and 13.4 line kilometres of tensor conglsource audio frequency magnetolit
geophysical survey work the same year. Exploratitorts were focused on the Chile Colorado zorgetha Azul Breccia pipe targets.

Western Copper optioned the property to Minera tdoblid S.A. (“Hochschild”jn 2000. Hochschild completed 14 core holes (4®@tres)
11 of which were sited into the Chile Colorado aabmbut subsequently returned the property to ¥esCopper.
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From 2002 to 2009, Western Copper completed artiaddi 874 core and RC drill holes (496,752 metees) undertook a scopirgvel study
a prefeasibility study, and a feasibility study in 20@804, and 2005 respectively. The feasibility gtudis updated in 2006. Under the assump
in the studies, the Pefiasquito Mine returned pasiiconomics. In 2003, Western Copper underwertngenchange to Western Silver Corpore
(“Western Silver”). Glamis acquired Western Silver in May 2006, anddbmbined company was subsequently acquired bya@gidn Novembe
2006.

During 2005, a drill rig was used to perform gebtscal field investigations were performed to supgbe design of the heap leach faci
waste rock piles, tailings impoundment and progésst. Standard penetration tests were performed.

Construction in the Pefiasquito Mine commenced Bv20n October 2009, the first lead and zinc cotreges were produced and concen
shipment to smelters commenced with first salesroeg in November 2009.

Geological Setting

Regional Geology

The regional geology is dominated by Mesozoic sediary rocks intruded by Tertiary stocks of intediaée composition (granodiorite €
qguartz monzonite). The sedimentary rocks formethenMexico Geosyncline, a 2iBlometre thick series of marine sediments depdsitering th
Jurassic and Cretaceous Periods consisting of @2p@tre thick sequence of carbonaceous and calcateobislic siltstones and interbedt
sandstones underlain by a 1,200 to 2,000-metrk imestone sequence.

A large granodiorite stock is interpreted to unidethe entire area and the sediments are cut byeraums intrusive dykes, sills and stock
intermediate to felsic composition. The intrusiams interpreted to have been emplaced from teeHatene to mid-Oligocene.

Local Geology

The Mesozoic sedimentary units of the Mazapil aveae folded into east-west arcuate folds, cut bythsast- and nortktriking faults, an
intruded by Tertiary granodiorite, quartz monzonéed quartzfeldspar porphyry. Tertiary stocks are exposeth@ranges, but not in the valley
Pefiasquito. Two [diameter]-style breccia pipediebed to be related to quarfeldspar porphyry stocks beneath the Pefiasquite Mirplosivel
penetrated Caracol sedimentary units, and probaklyched the surface and erupted. Eruption cratet®jecta aprons have since been eroded
and the current bedrock surface at the Pefiasquiite M estimated to be on the order of 50 metreld® metres below the original paleo surfe
These two diatremes, Pefiasco and Brecha Azulharerincipal hosts for gold—silver—zidead mineralization at the Pefiasquito Mine. There
single outcrop of altered breccia near the cenfethe Pefiasco pipe. Weak sulphide mineralizatiotcrops on the west side of the outc
representing the uppermost expression of muchdangeeralized zones below.

Both of the breccia pipes sit within a hydrothermaliration shell consisting of a central serigigrite—quartz (phyllic) alteration assembla
surrounding sericite—pyrite—quartz—calcite asseg#land peripheral chlorite—epidote—pyrite (pram)lialteration halo.

Property Geology
The Pefiasquito Mine deposit consists of a bredpi@ gominated by sedimentary and intrusive fragsamid has formed around a com

series of small quartgerphyry stocks and dikes. In plan view, it is al@i shape, at least 1,000 meters wide in an easest direction and 9
meters long in a north to south direction.
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Exploration

Exploration activities on the Pefiasquito Mine hadmeluded geological mapping, RC and core drillilground geophysical surve
mineralization characterization studies and mefgibal testing of samples. Petrographic studied density measurements on the diffe
lithologies have also been carried out.

From 2006 to 2010, Goldcorp completed 42 core a@ddRrll holes, including metallurgical, geotechrdi@nd condemnation drilling. #
updated feasibility study was completed and mimestraction was commenced during this period.

In 2010, an exploration drilling program was contgieto test whether there was sufficient martosted mineralization at depth adjacer
the Peflasquito diatrema to support potential umdergl development. A total of 7,317 meters wasladtiin 6 mantdest holes. Mantos we
detected at 900 metres below surface and the atjgorpotential remains both at depth and laterally

The aeromagnetic survey defined an 8 kilometre4 kijometres, north to soutinending magnetic high centered approximately enQltcroj
(Pefiasco) Breccia. Magnetometer surveys suggdstedrésence of deeggated granodiorites, and indicated a relationsbipreen mineralizatic
and the underlying intrusions. IP surveys wergrimsental in locating sulphide stockworks at thél€golorado zone, and the gravity survey he
identify the Brecha Azul diatreme. In almost alétances, the geophysical surveys indicated treepee of numerous anomalies scattered acro
Pefasquito Mine.

During 2010, Goldcorp completed a drilling campa#&nthe Noche Buena Project, 4 kilometres nortithef Pefiasquito Mine, consisting
41,577 metres in 81 drill holes. The tenure covargorphyritic granodioritguartz monzonite porphyry intrusive complex. Rstailizec
(marbleized) limestone with locally skarnified gitarbonate forms a halo up to 800witde around the principal granodiorite stock. Sagueen
guartz monzonite stocks, dikes, and sills are gtyoaltered to quartz—sericite—pyritetdy). Both sulphide and deep oxide gold minegdicn art
present.

In the opinion of the authors of the PefiasquitodRgphe exploration programs completed to dateappopriate to the style of the deposits
prospects within the Pefiasquito Mine. The stradtage dating, and petrographic research workatpthe genetic and affinity interpretations.

Mineralization

Sulphide mineralization occurs in the Chile Colarateposit, in the Pefiasco deposit hosted in therautbreccia, in the Luna Azul a
Northeast Azul deposits hosted in the Azul Brecaia] at other smaller targets on the Pefasquite.

The Pefiasco deposit is in the east half of theroptioreccia directly above the projected throathefbreccia pipe. It is ovoid in shape, at |
1,000 metres wide in an east direction and 900esdtng in a north direction and has formed arcarcmplex series of small quagarphyry
stocks and dikes with some felsites dikes. It imposed of disseminations and veinlets of mediumo@rse-grained sphalerite—galeaagentite
other unidentified silver sulfosalts, minor tetrehite—polybasite and common gangue of calcite—rbbdisite—quartz—fluorite.

The intrusive rocks themselves are also often ralimad. Mineralization also extends upwards aléimg north and south contacts of
outcrop breccia. At the south contract, it extemplwards in the mixed clast breccia adjacent tothéhwest faults that cut the breccia pipe. Thet
common mineral host is the intrusive hydrothermratbia. This breccia is the dominant rock belog1t600 metre level. It also is widely distribt
as a halo around the porphyry stocks and dike pbinphyry often appears to brecciate into theugie hydrothermal breccia as it passes upwi
Mineralization is present in the upper mixed clastccia along the south contact, the qudeigspar porphyry intrusive breccia and, to a lesséent
the quartz—porphyry dikes.

The Chile Colorado silver—zintead mineralization normally occurs as both veinamgl narrow fracture filling, hosted in weakly silied
sandstone, siltstone or shale. The mineralizatias been interpreted to represent stockworks, ifgchlby a norttsouth trending fracture zol
extending south from the Azul diatreme. Sphalaitd galena associated with carbonate and pyriterdocally as massive veins. Pyrite, sphal
and galena often occur as discrete crystals arsgmigiations within sandstone and siltstone unitsoanding the diatremes. Lastage carbonat
and pyrite fracture fillings occur throughout thar@col sedimentary sequence distal to the primangmalized zones at the Pefiasquito Mine.
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In the opinion of the authors of the PefiasquitodReghe mineralization style and settling of thepdsit is sufficiently well understood
support Mineral Resource and Mineral Reserve efitima

Drilling

Drilling completed on the Pefiasquito Mine for trexipd 1994 to 2010 is comprised of 958 drill haleslling 524,748 metres. Drilling h
focused on three principal areas: the original €kblorado Zone, the Brecha Azul Zone (Azul Brecblartheast Azul, and Luna Azul) and
Pefiasco Zone (including El Sotol).

RC drilling was conducted using dovnole hammers and tricone bits, both dry and witlkewinjection. Some RC drilling was performec
pre<collars for core drill holes Sample recoveries weog routinely recorded for RC holes. Core drillitypically recovered HQ size core (6
millimetres diameter) from surface, then was reduceNQ size core (47.6 millimetres) where groundditions warranted. Metallurgical holes w
typically drilled using PQ size core (85 millimetje

Any break in the core made during removal fromhiheel was marked with a “colour lineWWhen breakage of the core was required to fil
box, edged tools and accurate measure of piecesntiplete the channels was the common practice nimize core destruction. The end of e\
run was marked with a wooden tick and the finaltdey the run. Core was transferred to wooder ¢mxes, marked with “up” and “dowsigns
on the edges of the boxes using indelible pen. dritiehole number, box humber and starting depthtfie box was written before its use, whilst
depth were recorded upon completion. All inforrmativas marked with indelible pen on the front sifléhe box and also on the cover.

All core from the Goldcorp drill programs has bgaocessed on site. Core boxes were transporteldetedre shed by personnel from
company that was managing the drill program, ordtiléng supervisor.

Geotechnical Drilling

Core holes were oriented at an angle of 60 degrettee horizontal and were sited to intersect tlwwd¥inber 2005 design basis pit wall one-
third of the ultimate wall height above the basehd final pit level. Core hole diameters wereidgly HQ3 (61 millimetres diameter) but w
telescoped down to NQ3 (45 millimetres) if diffitdkilling conditions were encountered. Core wesovered in a triple tube core barrel assembly.

Core orientation was accomplished using two inddpeh methods: clay impression and a mechanical Holensystem referred to
Corientor™. Field point load tests were compldtedeach core run to estimate the unconfined cosgive strength of the intact rock. Drill hole:
WC-250 were also geotechnically logged.

Core recovery for the Pefiasquito Mine drilling aggad 94%.

Geological Logging

Logging of RC drill cuttings and core utilized stiand logging procedures. Logs recorded lithologieccia type, fracture frequency
orientation, oxidation, sulphide mineralization éyand intensity, and alteration type and intens@@pre was photographed and video recorded
collar to toe, these digital files are stored ordhdisc. Geotechnical logging for pit design pugmsas typically completed at 3 metre intervalsl
recorded on compact discs. For site location peppgeotechnical logging included sample desoriptiSPT blow counts, sample numbers
visual classifications based on the united so#sifecation system.
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Collar Surveys

Collar surveys have been performed by a qualifiestes/or since 2002. All drill hole collars are idified with a concrete monument, allow
all drill holes to be identified at a later dafEhe monument is placed directly over the hole catacompletion of each hole.

Downhole Surveys

Down-hole surveys are completed by the drilling contracising a single shot, through the bit, surveyrimsent. Drill holes are surveyed
completion of each hole as the drill rods are bgnlied from the hole.

Deposit Drilling

Drill hole spacing is generally on 50 metre sedtionthe main deposits spreading out to 400 mefased sections in the condemnation zc
Drill spacing is wider again in the areas outstue ¢onceptual pit outlines used to constrain MinResources. Drilling covers an area approximi
8 kilometres east to west by 4,500 metres nortbotgth with the majority of drill holes concentratiedan area 2.1 kilometres east to west by
kilometres north to south.

Blasthole Drilling

Drilling for all materials is on 15 metre benche#led with 1.5 metres of sub-grade, using 7 blasle drill rigs.

The drill sections display typical drill hole oriations for the deposits, show summary assay valsieg colour ranges for assay intervals
include areas of non-mineralized and very low graneeralization, and outline areas where highedgramtercepts can be identified within lower-
grade sections. The sections confirm that sampsingpresentative of the gold, silver, and basélsgrades in the deposits, reflecting are:
higher and lower grades;

Sampling, Analysis and Security of Sampl

Pefiasquito Mine project staff was responsible &on@e collection, core splitting, run of mine asegy preparation of samples, storage
security from inception to date.

RC drill cuttings were sampled at intervals of 2tmeg. The material was split at the drill into sl portions of 12 kilograms or less.
handful of rock chips from each sample interval welected and logged by experienced onsite gestegiData from the drill logs were ente
digitally into files for computer processing.

The standard sample interval is 2 metres. Some Isamape limited to geological boundaries and ass than 2 metres in length. Logging
completed at the drill site prior to splitting. IBmng of the core was supervised by the geologibb logged the core in order to ensure sam
integrity. For condemnation drill holes, core wasayed every 2 metres out of 20 unless geologieai®n dictated otherwise.

A senior Goldcorp geologist examined the core,rafithe primary sample contacts, and designatedutisealong which to cut the col
Special attention is taken in veined areas to en®presentative splits are made perpendiculaninot parallel to, veins.

Standard reference material samples and blanks mwsgeted into the sample stream going to the alsdmyatory in a documented sequer
Cut samples were bagged and numbered in polyetaydags. Groups of 20 sample bags were placeddarlaags and labelled with the name
address of the laboratory, and the number andssefisamples that were contained within the bailidera Pefiasquito truck transports the sac
the ALS Chemex laboratories in Guadalajara, Mexigpproximately once per week. ALS Chemex was msipte for sample preparati
throughout exploration and infill drilling phasdgdugh its noraccredited sample preparation facilities in Gugdeda All samples were dispatct
to the Vancouver, Canada laboratory facility foalgsis, which, at the time the early work was perfed, was ISG000 accredited for analysis;
laboratory is currently 1ISQ7025 certified and is independent of Goldcorp. Thwire (check) laboratory is Acme Laboratorie¥ancouver, whic
holds 1SO-9000 accreditations for analysis. Theaof:mine laboratory is not certified.
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Blast holes are sampled as whole-hole samples lexperienced sampler.

During 2008, Goldcorp staff completed a total o228 specific gravity measurements on drill coren Additional 127 bulk dens
measurements were also available from Dawson Meggdlal Laboratories Inc. Utah. Specific gravigtal were used to assign average bulk sp:
gravity values by lithology.

In the opinion of the authors of the PefiasquitodRephe sampling methods are acceptable, meesindstandard practice, and are adeq
for Mineral Resource and Mineral Reserve estimasiod mine planning purposes. Sizes of the samgleds are representative of the distribt
and orientation of the mineralization and sampimgepresentative of the gold, silver, and baseahwtades in the deposits, representing are
higher and lower grades.

Two previous independent data checks have beearpeél, in support of feasibilitievel studies, and in support of technical repgatsducing
independent assessments of the database qualihedrefiasquito Mine. No significant problems with database, sampling protocols, flowsh
check analysis program, or data storage were ndieddcorp performed sufficient verification of tdata and database to support mineral resc
and mineral reserves being estimated.

Security of Samples

Blanks and standard reference materials have bsed im sampling programs by Goldcorp. The seveM$Rere prepared by Metc
Research, Tucson, AZ from Pefiasquito Mine mineatibn. Blank samples comprise notiReralized limestones from the general Pefasddite
area.

Entry of information into databases utilized a egriof techniques and procedures to check therityegf the data entered. The system \
data electronically entered (without a paper l@p}ts still being implemented.

Assays were received electronically from the latmias and imported directly into the databaseill Bole collar and down hole survey d
were manually entered into the database. Dataeaied on entry to the database by means dduiitt- program triggers within the mining softwa
Checks are performed on surveys, collar co-ordinéitbology data, and assay data.

Paper records were kept for all assay and Qualdgufance and Quality Control (“QA/QCUYata, geological logging and bulk den
information, downhole and collar coordinate surveydl paper records were filed by drill hole fouigk location and retrieval of any informat
desired. Assays, downhole surveys, and collareysrwere stored in the same file as the geolodagding information. In addition, sam|
preparation and laboratory assay protocols fromaberatories were monitored and kept on file.

Sample security was not generally practiced atPtagasquito Mine during the drilling programs, doghte remote nature of the site. Sar
security relied upon the fact that the samples aémays attended or locked at the sample dispaidilitfy. Sample collection and transportation f
always been undertaken by Goldcorp or laboratorggrel using company vehicles. Drill samples wacked up at site by ALS Chemex, prep:
to a pulp in Guadalajara, Mexico, and sent by Allfi@ex via air to the ALS Chemex analytical labanaino Vancouver, Canada. Chain of cust
procedures consisted of filling out sample submittans that were sent to the laboratory with saargdlipments to make certain that all samples
received by the laboratory. Assay pulps and crdisb@ct material are returned by ALS Chemex todGaoip’s core shack in Mazapil for storag
Drill core is stored in wooden core boxes on staeks in the buildings adjacent to the core logging cutting facilities. The core boxes are ra
in numerical sequence by drill hole number and lieatrse rejects in plastic bags are stored in cardbboxes on steel racks in a separate Ic
building. The coarse reject boxes are labelledsaokd by sample number.

Typically, drill programs included insertion of bla duplicate and CRM samples. The QA/QC prograsults do not indicate any proble
with the analytical programs, therefore the goildes, and base metal analyses from the core migilire suitable for inclusion in Mineral Resot
and Mineral Reserve estimation.
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The authors of the Pefiasquito Report are of thei@pithat quality of the gold, silver and base rhatalytical data are sufficiently reliable
support Mineral Resource and Mineral Reserve etitimand that sample preparation, analyses andiseawne generally performed in accorda
with exploration best practices and industry statisla

Mineral Reserve and Mineral Resource Estima

See “Description of the Business — Technical Infation — Summary of Mineral Reserves and MineraloReses”for the estimated Miner
Reserves and Mineral Resources (silver only, 2%#)He Pefiasquito Mine as of December 31, 2010.

Mining Operations

Mining Method and Metallurgical Process

The Pefiasquito Mine consists of a leach faciligt thill process a nominal 25,000 tonnes per dagxide ore and a sulphide plant that "
process a nominal 130,000 tonnes per day of sudptrid. Mine construction commenced in 2007. By-gea 2010, the key process plant elenr
were in place, leach pad and mine roads construptedtrip of the Pefiasco deposit completed, and theatpe was ramping up to full capacity.
October 2009, the first lead and zinc concentratere produced and concentrate shipment to smeitarsmenced with first sales recordec
November 200¢

Ore placement on the heap leach pad began in Fgli2088. On April 8, 2008, ore leaching was i@ and the first gold pour occurred
May 10, 2008. As of December 31, 2010, a totaB®fL77,060 dry metric tonnes of ore with an averggele of 0.28 grams per tonne of gold
26.9 grams per tonne of silver were placed ongheH pad. A total of 78,399 ounces of gold an@@&262 ounces of silver were produced fron
oxide facility in 2010. Recoveries averaged 55.80%gold and 21.3 % for silver.

The final pit will have one contiguous outline atface but will consist of two distinct pit bottomsne on the Pefiasco zone and one o
Azul/Chile Colorado zone. Currently only the Peftaportion of the pit is in operation, using a centional truck-and-shovel fleet.

Drill patterns range from 9 metres by 9 metresviarburden to 6 metres by 6 metres in sulphide ditee heap leach ore drill pattern is be
adjusted as needed to assure rock fragmentatiabaft 127 to 152 millimetres for leaching. In 20&8 inpit crushing and conveying systen
planned to be operational.

Oxide Ore

Run-of-mine (“ROM”)oxide ore will be delivered to the heap leach friten the mine by haul trucks. Lime will be addedtle oxide ort
prior to addition of the oxide ore to the pad. @relaced in 10 metre lifts, and leached with dglarsolution. Pregnant leach solution is clarif
filtered, and deaerated, then treated with zinc dust to precipitia¢eprecious metals. The precipitated metalsabsequently pressure filtered,
the filter cake smelted to produce doré.

Sulphide Ore

Run-of-mine sulphide ore will be delivered to theigher dump pocket from the mine by 290 tonnes-daarp-haul trucks. The crushii
circuit is designed to process as much as 148@@es per day of ROM sulphide ore to 80% passiggmflimetres. The crushing facility initial
consisted of a gyratory crusher capable of opagaitr2% utilization on a 24-hour-per-day, 365-dpgsyear basis; a parallel pit crushing circu
has been included to support higher throughput.

Production of line 1 of the sulphide plant wasiatéd September 19, 2009. Line 2 was initiateduine 8, 2010 and the high pressure grir
roll commissioning tests were started in Decemi@&02 As of December 31, 2010, a total of 20,637,868/ metric tonnes of ore with an aver
grade of 0.28 grams per ton of gold, 27.56 gramstgrene of silver, 0.63 % zinc and 0.38% lead waxipced from the sulphide plant facility
2010, for a total of 98,709 ounces of gold, 12,182,ounces of silver, 181,711,263 pounds of zind 502,547,269 pounds of lead. Recow
averaged 54.0 % for gold, 66.5 % for silver, 59.8Wxzinc, and 63.7 % for lead.
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Mine Life and Expected Payback Period

The mine plan and financial analysis are basechern2010 production schedule. Life4oiine site budget plan 2010 was based on $85
ounce of gold and operating parameters derived fteen2010 site budget plan and consisting of prbdncschedules, operating parameters
operating costs. Production during 2011 will be .39&illion metric tonnes. The production rate fbe period 2012 to 2017 is projected tc
451,000 to 631,000 tonnes per day. The mine wplpsusulphide ore to the plant to meet the ramppschedule peaking at a rate of 47.5 mi
metric tonnes of sulphide ore per year. The totalemial mined per year will peak at 251.0 millioetnic tonnes per year (689,000 tonnes per ¢
The production rate increases will correspondgaificant increases in the equipment quantitieiefmining fleet.

The Pefasco pit will provide the only sulphide rfekd through 2013 and will continue to providelfd@ed through 2030. Waste stripping
begin in Chile Colorado in 2013 and sulphide ork pé¢ mined during 2014 through 2032. The sulphidi feed will be from both pits during 20
and 2032. The payback of the initial capital irtegent in the Pefiasquito Mine will be realized i years and the milling mine life will be 23 years.

Markets and Contracts for Sale

The markets for the lead and zinc concentrates ftmPefiasquito Mine are worldwide with smeltecated in Mexico, North America, As
and Europe. Metals prices are quoted for lead zanc on the London Metals Exchange and for gold sihcer by the London Bullion Mark
Association. The metal payable terms and smelgatritent and refining charges for both lead and eamcentrate represent typical terms for
market. In addition to the silver stream agreemétit Silver Wheaton, Goldcorp has entered intavind sales and collar option agreements fo
base metals volumes in relation to Pefiasquito Mameentrate sales.

Environment

Environmental laws require the filing and approebén environmental impact statement for all explion work, and for exploration work tt
does not fall within the threshold of a standastliésl by the Federal Government for mining explorati

Reviews of environmental permitting, legal, tittaxation, sociceconomic, marketing and political factors and caists for the Pefiasqu
Mine support the declaration of Mineral Reserves.

Exploration and Development

The Tayahua underground mine operates in the itmthithe northeast of the Pefiasquito Mine. This polymetallic zoned Cu-Pb-Zn-Af
skarn ore body hosted in carbonates adjacent tagzymonzonite intrusion. As such, it might beeoofi interest as Goldcorp pursues its pote
underground deposit beneath the Pefiasco pit.

Production Information

The following table summarizes 2008 to 2010 silmerduction (100%) from the Pefiasquito Mine:

Units 2008 2009 2010
Produced Go (02) 20,000 83,200 177,108
Produced
Silver (0z) 1,356,00C 2,600,00C | 15,168,44¢
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PASCUA-LAMA PROJECT, BORDER OF CHILE AND ARGENTINA

At the request of the Company, Christopher ElliM&usIMM, George Even, MAusIMM, Dino Pilotto, P.EngCameron Scott, P.Eng., ¢
Bart Stryhas, P.Geo., all of SRK Consulting (“SRKdhd Edward McLean, MAusIMM, of Ausenco Services. Rtyl., prepared a technical repor
accordance with NI 43-101 entitled “NI 43-101 Teidlah Report Pascua-Lama Project Region Ill, Ché&/Suan Province, Argentinaatec
September 9, 2009, amended October 28, 2009 (#eclia Lama Report”).

The following description of the Pascua-Lama Priofes been summarized from the Padcasta Report and readers should consult this r
to obtain further particulars regarding the Padcaima Project. The Pascluama Report is available on SEDAR at www.sedar.aorder th
Company'’s profile.

Project Description and Locatiol

The Pascua-Lama Project straddles the Chilean-Airgeborder in the “Cordillera de Los Ande3he Pascua portion of the deposit, wl
contains the majority of the silver mineralizati@pproximately 65% of the mineralization), is stedion the Chilean side of the border in Regio)
approximately 150 kilometres southeast of the taVallenar. The Lama portion of the property i€dted within the Province of San Ju
Argentina, 300 kilometres northeast of the prowahcapital city of San Juan.

The Pascudama property consists of various mineral and engpion concessions granted by the Republic of Clul€€ompania Minel
Nevada SpA “CMN"), Barrick’'s wholly-owned Chilean subsidiary and by the Republic ofeltqha to Barrick Exploraciones Argentina £
(“BEASA”), Barrick’s wholly-owned Argentinean sulosary.

The CMN mining properties in the Chile area are,@88 hectares and the BEASA mining properties énAlgentina area are 6,888 hectares.

Barrick, through its whollyswned subsidiary CMN, owns the surface property #mel legal concessions for mineral exploration
exploitation of the Pascua-Lama Project in Chilarrigk, through its whollyawned subsidiary BEASA (including Exploraciones klias Argenine
S.A)), owns: (i) 90% of the surface property ang00% of the Argentine legal concessions for mahexploration and exploitation of the Pascua-
Lama Project in Argentina. The remaining 10% ofdbeface property is owned in two equal sharesdsgendents of a local landowner.

CMN has fully constituted mining rights in and anduthe Pascuhama Project area. CMN has obtained exploratiorcessions along tl
greater part of the route of the power line thainf® part of the Pascuama Project. An exploration concession, subjedheéopayment of annt
fees, is valid for two years, renewable for an aodal two years with respect to half the areahef driginal concession. An exploitation concesss
valid indefinitely, subject to the payment of anhigzs.

CMN has now obtained all rights-of-way for the douastion of the projected power line.

BEASA has requested the rightswe&y or easements for: (i) bypass roads arounditgiesd Las Flores; and (ii) a limestone haulage foam
the Province of San Juan, necessary for the catistnuof the logistics centre providing accesshiihine road leading to the project.

In Argentina, the properties are subject to variomslties payable to the previous owners and ttewiRce of San Juan. The legal roy.
chargeable by the Province of San Juan is 3% legbkle operating costs.

Based on the information reviewed, the Pascua-L&mdect in the Chilean State requires a total of t®nstruction permits (65 pre-
construction permits, of which 49 have been apmpe@ht are in process and eight are pending dtddn86 construction permits, of which 31 h
been approved, five are in process and 50 are pgsdibmittal). These permits cover all the phasésaaeas involved in the Pascua-Lama Project.
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In the Republic of Argentina, 79 construction pesmmnust be applied for, including environmentalnpiés. To date, all 34 preenstructiol
permits have been approved. Of the remaining 4Stoaction permits, 15 have been approved, 20 apedcess and 10 are pending submittal.

In SRK’s opinion, the long-term environmental li#i®s on the Pascueama Project will be addressed by the closure pgtlowever, as is tt
case with any mining and processing project, jitassible that some shdgrm environmental issues may arise that will irmuoperating cost. The
are detailed in the Pascua-Lama Report.

Accessibility, Climate, Local Resources, Infrasttuce and Physiograph!

The principal access into the Pasdwaana Project site from the Argentinean side is368 kilometres of paved, gravel and dirt roads ftoe
city of San Juan, Argentina. At high altitude, aahwwad closures due to severe winter weather stima&ted to be about 44 days without
installation of control systems and 24 days withtoawl systems. During a normal winter, this mayussito 14 days and six days, respectively.

In Chile, Route G495, also known as the Alto Del Carmen road, ruosfVallenar to the Potrerillo River then contindlesough the Potrerill
valley to the Tres Quebradas valley, for a totatatice of 146 kilometres. The road is paved fronievar to El Corral for a distance
approximately 100 kilometres with the remaindemetonstructed with a gravel surface. This roag@ashrough Alto Del Carmen, San Felix,
Breas and El Berraco. Other than minor snow clgagiglays, no winter closures are expected on thiom of the road.

The existing infrastructure at the Pasdwana Project consists of an exploration camp witffigent services to accommodate 250 pe
which is currently being upgraded. The Tres Quedsarstrip is approximately five kilometres frohetproperty and is sufficient for a Twin Ot
This existing infrastructure is located within Ghil

The Lama Mineral Reserve Area (Argentine mining cassions of the Pascuama Project) is entirely within the Campo de lagda
boundaries. BEASA is the owner of an undivided 90%rest in the Campo de las Taguas, with the neimgil0% interest in two equal she
owned by descendents of a local landowner. To datagreement has not been reached with theseviwers to acquire their remaining 10% inte
in Campo de las Taguas.

The area has high mountain sesmid weather, typical of this region with dry arehperate summers and cold and humid winters
temperature extremes range from minus 25 degreegi€@ the winter to 25 degrees Celsius in tharser.

The topography of the Pascuama Project is steep and rugged, and is charaetehy high sierras and deep valleys with natdogles of 20
to 40°. Elevations on the property range from apjmnately 3,800 metres to 5,250 metres above seal.|8uperficial material consists of rc
outcrops, talus, scree and colluviums (primarilgvgd, sand, silt and clay). Vegetation is sparse.

In Chile, mining rights are dominant to the surfastate, and the Mining Code grants the owner @fntineral estate liberal rights to use
surface subject to payment of reasonable compenstii the surface owner. CMN owns all the surfaggperty in and around the Pasdueme
Project, which was purchased for locating minelifées and to purchase water rights. Similarly Airgentina, the Mining Code provides the mir
concession owner with broad rights to establistemasits for stockpiles, waste dumps, tailings, pedacilities, power lines, roads, pipelines,
subject to the payment of reasonable compensatitiretsurface owner.

The Pascud-ama Project will purchase power from a registegederator on the SIC grid in Chile. It is plannegtovide permanent power
the site in the third quarter of 2010, by means afew 220 kilovolt aerial transmission line, appneately 170 kilometres long, connecting to
Chilean grid at Punta Colorada, approximately 90rketres north of La Serena. Detailed engineerorgttie 220 kilovolt transmission line €
substations is essentially complete. Prior to cotioe to the grid, the Pascua-Lama Project will digsel generators.
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The first process line is scheduled to commenceadipe in the fourth quarter of 2012, at which tithe operational power demand will st
First metal production is expected in the first geiaof 2013. The second process line will be bhiugto production early in 2013 and the third"
commence treating non-refractory ore late in 2Qfahsferring to the treatment of refractory oremid-2015. The estimated average demant
electrical energy, during the early stages of daraincreases from 68 megawatts during the foqrthrter of 2012 to 94 megawatts in the t
quarter of 2014. Peak demand during this peri@dignated at 113 megawatts. By the fourth quaft@fas, the Pascueama Project will essential
reach steadgtate conditions, with an average demand of 11lamatis and a peak of 121 megawatts for a totala@romnsumption of 960 gigaw
hours.

The Chilean electricity supply system has recestiyerienced high prices and restricted supply, lewa program of expansion is expecte
alleviate these problems. The expansion prograrmoeilsist of new generation developments basednpoiited oil, coal and liquefied natural
and will enable the Pascua-Lama Project to acliteu@bjectives of low cost and reliable/high avhiliéy for the duration of the Pascuama Projec
The Pascu&ama Project has signed a memorandum of undersiguvdih a power generation company and is in thalfnegotiation stages of
agreement that it expects will be within the apéted economic parameters of the project.

Water for process and services, catchments and ipgnbgp storage ponds are in the detailed desigsehbath for the Chilean and Argent
sides. Construction will start once massive eartivement has been completed. The potable watergamaent is in the detailed engineering pl
and first installations will be completed togetheéth the Barriales and Los Amarillos camps.

In Chile, permanent water rights have been apprdoed82 litres per second. CMN also owns 150 ditper second of eventual and non-
continuous water rights. Water rights in Argentlreve been approved for 350 litres per second. Térenpd water demand for the Pastiaane
Project is about 42 litres per second in Chile andaverage of 250 litres per second (peak demag@®iitres per second) in Argentina, whic
sufficiently covered by both the Chilean and Argesan water rights.

Barrick has implemented an extensive program oh Bates of the border to train community membersarious trades of interest to
Pascua-Lama Project. More than 5,000 people havieipated in the program to date, and more aresetqul to, which will provide the Pasclame
Project with a suitable baseline of skilled tradespns. Project personnel will work on a rotatidmegis. Provision has been made for fappointe:
camp accommodation for both construction and oferapersonnel.

The tailings storage facility is located east & ffrocessing plant in the Rio Turbio valley, atedevation of 3,900 metres above sea I
Reclaim water is returned to the plant process mststem.

The Nevada Norte waste rock facility, located & liead of the Rio del Estrecho valley, and immediatorth of the Pascusama pits, i
designated as the primary waste rock disposalthreaghout the life of the mine. The primary dunigtiorm will be at 4,750 metres above sea |
with the development of a second level at 4,655@setbove sea level to be commenced in Year fiwe.Waste rock facility has a design capaci
1,100 million tonnes and when completed will beragpnately 600 metres high.

History

To date, no significant mining activity has takéage in the general vicinity of the Pasduama Project area. Following the discovery of th
Indio deposit 45 kilometres to the south in the 18F¥0s, exploration efforts by St. Joe Mineral$St(*Joe”) Compafiia Minera San Jose (“CM$A”
and other companies to locate similar hgghde gold vein systems intensified in the surringndegion. This increased activity resulted in 1857
discovery of anomalous levels of gold mineralizatio what was at that time identified as the Nev&dator (synonymous with the Pascua pri
area) by surface geochemical sampling. Soon dferdiscovery that same year, CMSA acquired the deyaoperty and increased the leve
geological, geochemical and geophysical exploratittivities.

On the Argentine side, St. Joe conducted explaratidhe Lama sector through its subsidiary, Congpdinera Aguilar S.A. (“*CMA”).Early
activity on the Lama side of the deposit generkdlyged behind work on the Pascua portion by seweals. Exploration work at Lama remai
fairly low through the tenures of Bond Gold Intetinaal (“Bond”) of Australia (after its acquisitionf St. Joe) and LAC Minerals (“LAC"pf
Canada, which subsequently acquired Bond. Serigplmation in the Lama area did not take placeluBsdirrick’s entry into the area through
acquisition of LAC in August 1994.
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A timeline of historical events for the Pascua-Lapmaject are as follows:

1977 — discovered by St. Joe and CMSA

1982 — joint venture between CMSA, Anglo Americafinglo”) and Compafiia Minera Mantos Blancos

1984 — Anglo withdrew from the joint venture

1987 — Bond acquired St. Joe

1989 — LAC acquired Bond and its holdings in Chitel Argentina

1994 — Barrick acquired LAC

March 2009 — updated feasibility study completed

May 7, 2009 —Barrick announced Protocol Tax Agreement betweegeAtina and Chile and subsequent board approvabmemenc
development of the Pascua-Lama Project

Geological Setting

The Pascud&ama deposit is situated at the crest of the hagglditera of Region lll, along the internationalrder between Chile and Argent
and on the northern edge of a major mineralizendtienown as the El Indio belt. This trend, alongalita number of major precious metal dept
are located (including the nearby Veladero mineggtshes 47 kilometres south of Pascua-Lama tevtird-renowned El Indio deposit and adjac
Tambo deposit (both closed).

The geology in the region is dominated by extrusigieanic rocks that are locally intruded by hypsdsl stocks of varying size and nume
dikes and sills.

Regional structure in and around the gold depasitsprospects in the El Indio belt is dominatedhbstherlytrending high angle reverse fau
normal faults and fold belts oriented parallelie tmajor structural grain of this portion of thed®an Cordillera. Pascuama is positioned near 1
center of a northerly trending graben that contaiearly the entire Tertiary volcanic sequence ihalistributed along the spine of the cordiller
Chile and Argentina. This graben is bounded by high angle reverse fault zones, the Bafios del Thrallay located 10 kilometres west of
deposit and the El Indio zone situated 16 kilonsetethe east. The graben is cut at Pascua anddil by strong, westorthwest fracture zone
which form loci for mineralization. Large elliptichacture zones are also present immediatelyacetist and/or northeast of both El Indio/Tambc
the Pascua-Lama/Veladero deposit areas, and thase may have contributed to host rock permeability

An intrusive complex is the dominant host litholdigy the deposit, and it consists of an upper finrgined, weakly porphyritic aplite overlyi
a porphyritic granite/granite porphyry, that inrtuoverlies a coarse-grained granite aplite. Locaityarsegrained equigranular granite occur:
greater depth. The structural framework of the Bak@ama deposit has been divided into six princip#s,seach of which is characterized by a r:
of common azimuths.

Exploration

After Barrick’'s acquisition of LAC in August 1994CMN’s exploration activities in the Pascua and Lamdoseof the Nevada proje
increased significantly. Drilling began to test @vea along the west and south margins of Breclmar&eDrilling accelerated in 1995996, testin
the mineralization in and around Brecha CentragécBa Sur and Brecha Pedro. Just before the e dield season in April 1996, the portal for
Alex Tunnel was installed.

The amount of diamond core drilling in the Pasoeetar increased substantially during the 19967 field season for geotechnical purpc
While work again focused on the Brecha CentralcBaeSur and Brecha Pedro areas, some drillingesmded west of Brecha Central to the bc
with Argentina. Work intensified to define the resces in the Pascua sector in the fall of 1997 emtinued through 2000. Surface rev:
circulation and diamond drilling continued to pusdst towards the Lama sector and the border wigertma. The workings on the Alex Tun
level were extended from the portal eastward inystesn of drifts and crosscuts for a distance ofreximately four kilometres, providir
underground exposures of the various mineralizadtdre systems, breccia and intrusive bodies, dner anineralized lithologies intersected
surface drilling. Channel sampling and geologic piag of the underground workings provided data iaf@rmation for the updating of the geolo
interpretations and computer block models usedrdsource estimation. Drifting in the Alex Tunnebuened in late 1998 from the internatic
border, eventually breaking through on July 7, 1999
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In the Lama sector, surface drilling during the 29998 field season commenced in the portion of tam& deposit that was controlled
Barrick. Surface exploration activity in the Lamec®r remained high through the 192030 field season, however, the following yearivigtwas
reduced significantly.

The break through of the Alex Tunnel in 1999 predd/ear-round underground access and opened gpificsint portion of the Pascuame
deposit for exploration and delineation by undeugid diamond drilling. In addition to the drillingnderground work included geologic mapp
channel sampling for mineralization characterizatand also channel sampling and bulk samplingnfetallurgical testing.

In the 20052006 field season, the drilling activities werdiated to define some condemnation areas and deazthe rocks for geotechni
conditions in the future mine infrastructure looati

Mineralization

The emplacement of mineralization, as well as dgaknt of the breccias which host mineralizatidrR@ascua was controlled by high ar
faults. Six high angle fault sets have been idejfstriking west-north-west, north-north-eastithesouth, north-west, north-east and emsst. Th
breccias that host much of the galiticer mineralization occur at the intersectiongtofe or more fault sets. Here, mineralizatiofoisnd mainly ir
veinlets that are hosted by fractures of the ietisg high angle fracture zone sets, although mimiaeralization also occurs in the selvage arn
veinlets. Low angle fractures within the breccidtem contain significant gold and copper with ortheiut silver mineralization, mineralizati
occurring within the matrix of breccia bodies igiontant as well.

In total, at least 14 major centres of mineral@atand a number of smaller centres have been rezsayrof which Brecha Central is the r
significant. Other major centres (in order of dasieg importance) include Brecha Pedro and Frontenah are located approximately 410 me
and 350 metres to the west-north-west and neastt; respectively, of Brecha Central, and Esparditrte, Seis Esquinas, Brecha Rosada, B
Sur, Central Norte, Esperanza Sur, Morro Oesterfdne, Escondite, Penelope Este and Penelope Oeste.

The silver mineralization grossly mimics the distion of gold but over a much broader lateral ateaany particular zone, silver typice
occurs across widths that are two to three timesetof gold. Generally, silver also occupies analen range that overprints the vertical exter
gold between 4,600 metres above sea level and 4#ffks above sea level, with local zones alongttres extending upwards to 4,950 me
above sea level to 5,000 metres above sea levelufper 150 metres of the silver zone tends tcagechetween 50 grams per tonne to 200 gran
tonne silver while grades in the lower portiontoé zone tend to average between 20 grams per torilegrams per tonne.

Drilling

Much of the upper 300 metres in the deposit has lagiled from the surface by vertical diamond litg and reverse circulation holes
clusters of angle holes that fan outwards fromviidial drill sites. Over the life of the Pascuama Project, approximately 114,815 metre
diamond drilling and approximately 241,038 metresewerse circulation drilling has been completed.

The majority of the drill holes are steeply inclinie a wide range of strike directions orthogomattte mineralized structures. Because of t
geometric relations, the drill hole sample lengthaot represent true thickness of the mineratimatin general, the sampled length is greater the
actual length of mineralization.
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Sampling and Analysit

Reverse Circulation Drilling

The first reverse circulation drilling on the Paadiama Project was under the direction of LAC aadsisted of relatively smatliameter (10
millimetres) holes. The sampling of reverse cirtiola drill cuttings for assay reportedly followeargrally accepted industry practices, wi
samples were taken every 1.0 metre during drillenggl collected and bagged at the drill rigs afteingy reduced using either rotary splitter:
conventional riffle splitters. The reverse circidat drilling undertaken by Barrick since 1994 weammpled on 1.0 metre intervals. San
homogenization and splitting took place in the slengpeparation area, not at the drill pad, in ordeassure that samples were walked befor
splits were made.

Diamond Dirilling

Diamond drilling has been an integral part of thmpling of the Pasculaama deposit since its discovery in the late 19Usuntil 1988, onl
diamond drilling was done, with surface holes rexong NW or NQdiameter core, and underground drilling from tusnedcovering small
diameter core (AW, BW, or BQ). The use of AW-diaeretore (drilled only during the 198384 field season by CMN) was abandoned thert
due to unacceptable core recoveries. Since 198§ dimmond core holes drilled have been HQ or N@miirilled from the surface and NW or |
when drilled from underground stations.

Core samples were collected on 1.0 metre dbule-lengths except where geologic contacts oravisteaks in mineralization type were no
in which case sample lengths could be less thamgte or between 1.0 metre and 2.0 metres. liyitidtill core was split longitudinally for ass
using diamond saws. After hole DD82 was drilled, conventional hydraulic or manuadecsplitters were used in order to help avoidgbssible
loss of gold during the core splitting process.

More than 4,000 individual density determinatioreygvdone using the water immersion method on ezwered samples, the majority of wtr
were taken from diamond drill core. Density deterations that are based on the standard waxed aisghimmersion method and which w
performed on material that does not have a widgear sulphide content form a solid basis for theignment of material density values in resa
block modeling.

The collection of samples from the reverse ciréotaand diamond drilling holes were based on a $ammperval of 1.0 metre measured al
the drill hole trace. This is considered an appaiprsample length for gold deposits such as Pasans.

During LAC’s tenure, all primary analyses were datethe Canadian Institute of Mining, Metallurgy Retroleum’s (“CIMM”) Santiagt
laboratory facility, using a combination of aquagieedigestion with MIBK organic back extraction ammic absorption finish, and conventional
assay with gravimetric finish. In some cases whieiteal aqua regia analysis indicated gold conténtexcess of 1.0 gram per tonne, folloy-fire
assays were run.

On the Lama side, because the exploration actvitiere run out of the Barrick office in San Juangentina by different personnel, sam|
were sent to the laboratory operated by Bondard{88C”) in Santiago for gold, silver and copper determovai The procedures used by BC
all analytical work are described as follows:

e All initial gold determinations for all samples sulited were by fire assay, using a 50 gram chargkam atomic absorption spectrosc
(“AAS”) finish. For samples that assayed 5.0 grgmes tonne of gold or greater, the samples wenaimeby fire assay using a gravime
finish. Samples falling in the greater than 3.0ngggoer tonne of gold and less than 5.0 grams peretof gold range were ren using th
initial method; and

e Copper and initial silver analyses were by fagid digestion followed by AAS finish. For silvenayses returning values greater thai
grams per tonne, the analyses were repeated usrastay with a gravimetric finish.
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Sample preparation and analyses for the Pascuaveidemanaged out of La Serena, Chile, while simaitdivities for the Lama portion of t
deposit were conducted out of San Juan, Argen@mathe Pascua side, sample preparation initiallg d@ne by Geoanalitica in La Serena.
sample preparation procedures used by St. Joe/CMBIACMN prior to LAC's acquisition of the Pascuama Project are unknown, although all
Joe/CMSA samples reportedly were prepared at 8ts Jo-house laboratory facility in La Serena, @hiDuring LAC’s tenure as owner of CMN &
the Pascua-Lama Project, sample preparation wasdrtovthe exploration camp at the project site.

The quality assurance and quality control progr&@A(QC”) put in place after Barrick’s acquisitiorf the Pascuda-ama deposit included t
submission of pulp duplicates every 20th sampl€lt{dM in Santiago and BC in La Serena for Lama sasplo Acme and BC for Pascua sam|
Pascua coarse reject duplicates were sent to Ggtieador analysis and Lama duplicate coarse tsjaere sent to CIMM in Santiago. The QA/
control of the samples of the 2005-2006 drillingasen was made under QA/QC Barrick corporate guidsliand in keeping with Barrick’
independent consultantsdcommendations. In a batch of 75 samples, ninéralosamples were inserted, divided between stasidranks ar
duplicates. The results were mostly accepted.

Based on checks made by SRK on a portion of theQ@Adatabase, the results show that the sampliegapation and analysis of sample
being carried out in an acceptable manner in kgepith recognized industry standards of practice.

Security of Sample

All samples remain in the possession of CMN empdsyduring transport from the drill rigs and/or séenpites (surface trenches
underground workings) to the aite and third party preparation facilities. Traasbf pulps from the sample preparation faciliiesthe CIMM
laboratory in Santiago was by either common camiesealed containers or by CMN, Geoanalytica anA@mployees.

Mineral Reserve and Mineral Resource Estima

See “Description of the Business — Technical Infation — Summary of Mineral Reserves and MineraloReses”for the estimated Miner
Reserves and Mineral Resources (silver only, 25¥o)hfe Pascua-Lama Project as of December 31, 2009.

Mining Operations

The Pascud-ama Project has been designed as an open pitfe@deng two primary crushers. The process faciljtlecated approximately -
kilometres to the southeast, are connected toriheapy crushers via a tunnel and overland conveyor.

Mine service facilities (truck shop and fuel stapgre located adjacent to the primary crushers.pfimary waste rock facility is located at
head of the Rio del Estrecho valley.

The equipment was selected for a standard openipihg operation with conventional drill, blastakh and haul, considering bulk excavatio
waste using large rope shovels, and glective loading of ore using front end loaderd Bydraulic excavators. A mining fleet commencinigh
diesel powered equipment has been selected, supplethby lower cost electric shovels as the pitigeloped.

The drilling equipment will consist of four eleatrunits drilling 270 millimetre diameter blastholfss Pascua and two units set up for
millimetre diameter blastholes for Esperanza. $pié-drilling will be applied in the final pit wid and will be drilled with 165 millimetre diame
holes. Blasting design assumes the use of heavyoainm nitrate/fuel oil as the primary blasting agesth emulsion used in areas requiring hi¢
strength or water resistance.
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The preferred option is a fleet of electric ropewais for the majority of loading requirements soippd by hydraulic excavators and fraarte
loaders for ore loading and secondary requiremdiitsre will be two 60 cubic metre electric rope\stls assigned to waste loading, plus thre
cubic metre diesel hydraulic shovels and three Ut¥iccmetre front end loaders assigned to ore amcksehandling. Performance for a 60 cL
metre shovel in waste is estimated at 70,000 topeesiay while the 42 cubic metre shovels perfograis estimated at 65,000 tonnes per
According to the current construction plan, eleetripower will be available at the mine only at #esond quarter of the pstripping, so this fire
stage of exploitation will only be handled with thgdraulic shovels and fromtad loaders. The electric supply has to consideogmphic an
weather conditions (winds, snow), avoid exposedhbkmes in problematic areas and will depend piily on trailing cable.

The truck fleet consists of 30 units, each with 2&ne capacity. Calculation of the number of teugk based upon the detailed estima
hauling distances for every type of material peagghand period.

The ancillary equipment includes bulldozers, whikeders, graders and water trucks. The number dfiayxunits is a function of the numt
of units in the primary loading and hauling flest,well as the total rock movement in the pit.

Mine planning will need to schedule ore loadingragiens in order to batch refractory and rrefractory ore; in addition operational stockg
need to be scheduled with consideration given t@bbke ore exposure within active mine benches. Jthekpiles will be segregated into refrac
and nonrefractory ore and a total of 130 million tonneglanned to be sent to stockpile and reclaimedndutihe mine life. This will necessiti
operational stockpile re-handling (up to 30%hexdling of ore feed). Stockpile planning needsaasider this requirement in addition to -
associated with winter mine operations. Operatigtatkpile locations and sizes will be adjusteth®requirements of short- and meditenm mine
plans where possible will be located close to ttimary crusher. The ability to separate varioustgpes, as well as the tracking of ore grades ¢
to and coming out of stockpile, will need carefohsideration form the showrm mine planning group in order to achieve thsirdd processir
requirements.

With the current mineral reserve estimate containdtle Pascua-Lama Report, the Padcaiga Project has a mine production life of 21 s
Mill processing will continue to run on stockpilethterial for a further three years.

Process Plant

The plant is designed to operate 24 hours per3&f days per year and with an operating availgolitd0%, which reflects the impact of h
altitude, difficult weather conditions, complexatment circuit and scheduling requirements of e rhain ore types. Plant capacity is 45,000 to
per day, that is, 16.4 million tonnes per year.

The mine, treatment plant, infrastructure and dasedt facilities straddle the Chile/Argentina batdehe primary crusher installation is loce
in the Pascua area in Chile at an elevation ofG7ibtres above sea level and the process plaotaseld in the Lama area in Argentina in the
Turbio valley, at approximately 4,000 metres absga level. These process areas are connectedibgle are conveyor system, most of whic
located in a tunnel connecting the two sites.

Ores are termed “refractory¥hen gold and silver, which are mostly associatéth ¥he sulphide minerals, have a very poor metgibal
response to direct cyanidation with respect to bmthprecious metal recovery and high cyanide corgion. Ores that are termed “non-refractory”
are amenable to direct cyanidation, and high ptecimetal recoveries are obtained with low to magecganide consumption. An initial rank
system that produced eight ore categories wasdurgiined to a four-part description accordingh® following criteria:

e Nonvefractory: oxide ore (less than 3% S=) which ciorstanly small amounts of soluble minerals (lesntB.75% iron (sol) and less t
0.03% copper (sol)). Washing is not required toiexah acceptable metallurgical results but is beradfito operating costs as it redu
cyanide consumption (removes soluble cyanide coimauoomponents);
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e Non+efractory wash: oxide ore (less than 3% S=) wigightains significant amounts of soluble mineraledter than 0.75% iron (sol) anc
> 0.03% copper (sol)). Washing is required to reenttve soluble components prior to cyanidation toiea® acceptable metallurgical results;

e Refractory sulphide enargite: sulphide ore (gretiten 3% S=) which contains significant enargitepfmer -copper (sol) greater than 0.0z
and soluble sulphate minerals. This ore type reguirvashing and flotation of a copper/gold/silvanaantrate and cyanidation of flotation t
to achieve acceptable metallurgical results; and

e Refractory sulphide pyrite: sulphide ore (grealemt3% S=) in which pyrite is the major sulphidenenal and contains only small amount
copper sulphide minerals (coppezopper (sol) less than 0.03%). A significant portad the gold and silver are associated with pyaitd ar
“locked up”, or refractory to cyanidation. This ore type regsikashing, flotation and cyanidation of flotatiaild to achieve acceptal
metallurgical results. The gold-silver-pyrite contate has low copper values.

Post2006, the process operating strategy and plangdezinsidered that as all material is ground anshed, only two ore classificatic
apply: nonrefractory ore is subject to direct leaching, asftlactory ore is floated prior to leaching of thatdtion tails. The final products from thi
circuits are: silver-gold doré bullion from the noefractory circuit, and silver-gold doré bulliongcopper-goldsilver concentrate from the refract
circuit.

Ore is derived from open pit mining operations frdme Pascua and Esperanza areas of the deposél jiti development from these ar
delivers nonrefractory ore to the process plant for the fivad full years of operation. Thereafter, mining amwd delivery to the primary crusher :
downstream treatment facilities is in the ratid®2df for nonrefractory and refractory ores respectively, inoadance with the mine plan and rest
model. The refractory ore is first scheduled tdrbated in year three of operations.

The principal processing stages for this circué: grimary crushing, autogenous/ball milling (weinding), counter current decant (“CCp”
washing, preaeration and oxygen enhanced cyanide leaching, thiekening for pregnant solution recovery, cyanigstruction, Merrill Crowe zir
precipitation, mercury retorting, and smelting. Aduhal process stages for refractory ore treatna@at roughing/cleaner/scavenger flotation
regrinding of rougher concentrate, final copperasgnirate thickening, filtering and bagging.

Both the non-refractory and refractory ore types ground and washed, with the n@iractory ore subject to direct cyanidation orilje
washed refractory ore is subjected to flotatiorhiibat tails then proceeding to cyanidation. Timalf products from the process, available for ek
are silver-rich doré bullion and a gold-silver righw grade) copper concentrate.

Based on the investigations to date, the Pascualgotd-silvereopper concentrate is marketable as third partgl feea select few custc
copper smelters. Barrick will look to sell 100%tbé anticipated concentrate production under l@ngrtofftake agreements to ensure saleabili
100% of the Pascua-Lama Projsctiigh value complex material in all market cormis. Agreements will include tonnage ranges coyedh
forecasted fluctuations in annual concentrate prbo.

Environment

Although the more important environmental permiithim both Chile and Argentina are already in platere are several notable permit
approvals from Chilean regulatory authorities #at still outstanding. There is a risk that thel€n authorities may require changes to the praj
project that may lead to either project startumgelor design changes. Since the time of writiggRhscud-ama Report (October 2009), the requ
SERNAGEOMIN (the Chilean mining authority) sectopakrmits for the waste rock facility and mining med have now been approved.

The current design of the facilities was constrdibg the requirement of the Chilean environmentdharities to not adversely affect
glaciers in the area. As a result, the Pascua-LRmjgct facilities are located in a confined area.
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There is an appropriate environmental managememt fdr the Pascuhama Project, covering the management and mongooinall the
environmental components that may be impacted byPtascud-ama Project. The reviewed information shows that water associated with
waste dump in the Pascua area will be appropriatelyaged, in compliance with environmental andtgafi@andards.

Although the closure plans are preliminary and \gaweral, issues around the closure plans ardyargmaterial to the Pascua-Lama Project.
DIVIDENDS

On March 3, 2011, the Company announced that igscbof directors had approved an inaugural qugrditlidend of $0.03 per share. 1
initial quarterly dividend of $0.03 per share vii# paid to holders of record of the Common Shasesf ¢he close of business on March 21, 2011
will be distributed on or about March 31, 2011.

Although Silver Wheaton expects to continue payarguarterly cash dividend, the timing and the arodithe dividends to be paid by Sil
Wheaton will be determined by its board of diresttnom time to time based upon, among other thiegsh flow, the results of operations
financial condition of Silver Wheaton and its sulisries, the need for funds to finance ongoing afens, compliance with credit agreements
other instruments, and such other consideratiotiseasoard of directors of Silver Wheaton considelsvant.

DESCRIPTION OF CAPITAL STRUCTURE
Authorized Capital

The authorized share capital of the Company caneisan unlimited number of Common Shares and éimited number of preference she
(the “Preference Shares”ssuable in series. As of March 23, 2011, 35328%,Common Shares and no Preference Shares ae issu
outstanding.

Common Shares

Holders of Common Shares are entitled to receite@®f any meetings of shareholders of the Compsmwattend and to cast one vote
Common Share at all such meetings. Holders of Com8twares do not have cumulative voting rights wétspect to the election of directors ¢
accordingly, holders of a majority of the Commora&s entitled to vote in any election of directoray elect all directors standing for elect
Holders of Common Shares are entitled to receiva pro rata basis such dividends, if any, as arehvaeclared by the Compasyoard of directo
at its discretion from funds legally available ttfer and upon the liquidation, dissolution or wimgliup of the Company are entitled to receive
pro rata basis the net assets of the Company atenent of debts and other liabilities, in eactecabject to the rights, privileges, restrictionsl
conditions attaching to any other series or cldshares ranking senior in priority to or on a pata basis with the holders of Common Shares
respect to dividends or liquidation. There are ently no other series or class of shares which sawkor in priority to the Common Shares.
Common Shares do not carry any praptive, subscription, redemption or conversiortsg nor do they contain any sinking or purchasad
provisions.

Effective December 8, 2008 and confirmed by the @amy’s shareholders on May 21, 2009, the Company ad@pstthreholder rights pl
(the “Rights Plan”) designed to ensure, to the mxpessible, that all of the Company's shareholdezdreated fairly in the event that a takeer bic
is made for the Common Shares and to ensure tea@dmpany’s board of directors has sufficient thmevaluate unsolicited tal@+er bids and 1
explore, develop and pursue alternatives that cowdgimize value for shareholders. The full textha Rights Plan is available under the Compsany’
profile on SEDAR at www.sedar.coar on request to the Corporate Secretary of thegaomy at Suite 3150, 666 Burrard Street, VancouBstish
Columbia, V6C 2X8.
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Preference Share:

The Preference Shares may, at any time or from tintiene, be issued in one or more series. The @oiyip board of directors shall fix befc
issue, the number of, the consideration per shiath@ designation of, and the provisions attachinthe shares of each series. Except as requyt
law or as otherwise determined by the Compamydard of directors in respect of a series ofedahe holder of a Preference Share shall n
entitled to vote at meetings of shareholders. Titegelrence Shares of each series rank on a priwiitythe Preference Shares of every other s
and are entitled to preference over the CommoneShamd any other shares ranking subordinate tBrgference Shares with respect to priority
payment of dividends and distribution of assettheevent of liquidation, dissolution or winding-apthe Company.

TRADING PRICE AND VOLUME
Common Shares

The Common Shares are listed and posted for traointhe TSX and the NYSE under the symbol “SLWhe following table sets for
information relating to the trading of the Commdma&es on the TSX for the months indicated.

High Low

Month (C9) (C9%) Volume

January 2010 18.3¢ 14.57 32,369,91
February 2010 16.77 13.97 33,143,88
March 2010 16.6¢ 15.2( 36,084,42
April 2010 20.1:Z 16.1: 28,097,84
May 2010 21.9¢ 18.01 50,518,19
June 2010 22.6¢ 18.8¢ 46,379,58
July 2010 20.3¢ 18.5( 25,988,28
August 2010 25.11 19.4% 32,500,72
September 2010 27.9:2 23.42 42,928,17
October 2010 29.3¢ 26.0¢ 32,838,18
November 2010 38.2¢ 29.07% 42,450,07
December 2010 42.3¢ 35.9: 32,452,99

The price of the Common Shares as quoted by the at$xe close of business on December 31, 20100$38.98 and on March 23, 2011\
C$44.03.
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Series B Warrants

The Series B common share purchase warrants (#m&e$SB Warrantspf the Company (each of which is exercisable tai@eqpne Commc
Share at a price of C$10.00 until December 22, p@i€re, before their expiry, listed and posted ti@ding on the TSX under the sym
“SLW.WT.B". The following table sets forth informanh relating to the trading of the Series B Warsam the TSX for the months indicated.

High Low
Month (C9) (C%) Volume
January 2010 8.4¢ 5.1t 454 ,83:
February 2010 6.94 4.84 440,15:
March 2010 6.64 5.2¢ 686,49.
April 2010 10.1(C 6.22 1,023,64
May 2010 11.9% 8.11 1,171,77
June 2010 12.61 8.91 840,97:
July 2010 10.37 8.5E 1,299,961
August 2010 15.0(C 9.5¢ 448,94!
September 2010 17.8i 13.5¢ 1,894,61:
October 2010 19.3% 16.0¢ 1,077,78.
November 2010 28.2¢ 19.12 702,59:
December 2010 32.1¢ 26.62 840,19¢

The price of the Series B Warrants as quoted by 8% at the close of business on December 22, 20&0xpiry date of the Series B Warrants,
C$27.63.

U.S. Dollar Warrants

The U.S. dollar common share purchase warrants“(. Dollar Warrants)of the Company (each of which is exercisable touaegone
Common Share at a price of $20.00 until Septemb&0%3) are listed and posted for trading on th&X T®der the symbol “SLW.WT.U"The
following table sets forth information relatingttee trading of the U.S. Dollar Warrants on the TiBXthe months indicated.

High Low
Month (6)] (6] Volume
January 2010 7.7C 4.4¢ 107,67:
February 2010 6.2€ 4 5F 62,88:
March 2010 6.27 5.3C 82,69’
April 2010 6.92 5.77 136,01:
May 2010 8.1¢ 5.7¢€ 180,62!
June 2010 8.0C 5.74 51,53¢
July 2010 7.54 6.0€ 92,22(
August 2010 10.3( 6.9C 77,56¢
September 2010 13.1% 9.9C 109,28(
October 2010 18.0(C 11.9¢ 89,68(
November 2010 24.01 16.4¢ 165,33(
December 2010 27.8( 22.31 126,53

The price of the U.S. Dollar Warrants as quotedHgyTSX at the close of business on December 310 2&s $24.60 and on March 23, 2
was $25.68.
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DIRECTORS AND OFFICERS

The following table sets forth the name, provinésand country of residence, position(s) heldhhie Company and principal occupatiol
each person who is a director and/or an execuffi@oof the Company as of the date of this anmnf@rmation form.

Name,
Province/State and
Country of Residence Position(s) with the Company Principal Occupation
Douglas M. Holtby® Chairman of the Board and Director Corporate Director
British Columbia, Canada since April 2006 (4)
Peter D. Barnes Chief Executive Officer and Director since ApiChief Executive Officer of Silver Wheaton
British Columbia, Canada 2006@
Lawrence I. Bell® Director since April 2006" Corporate Director

British Columbia, Canada

George L. Brackb® Director since November 2068 Corporate Director
British Columbia, Canada

John A. Broughb®) Director since October 2064 Corporate Director
Ontario, Canada

R. Peter Gillin®@ Director since October 2064 Corporate Director
Ontario, Canada

Eduardo Luna Director since December 206% Executive Vice President and President, Mexico
Mexico City, Mexico of Primero Mining Corp.
Wade D. Nesmitt®) Director since October 2064 Executive Chairman of Primero Mining Corp.

British Columbia, Canada

Randy V. J. Smallwood President President of Silver Wheaton
British Columbia, Canada

Gary D. Brown Chief Financial Officer Chief Financial Officer of Silver Wheaton
British Columbia, Canada

Curt D. Bernardi Vice President, Legal and Corporate SecretarVice President, Legal and Corporate Secretary of
British Columbia, Canada Silver Wheaton

(1) Member of the Audit Committee.

2) Member of the Human Resources Committee.

3) Member of the Governance and Nominating Conemitt

4) Directors are elected at each annual meetirgjleér Wheaton’s shareholders and serve as suidtthannext annual meeting or until their successoe elected or appointed.

The principal occupations, businesses or employsneheach of the Comparsydirectors and executive officers within the dast years ar
disclosed in the brief biographies set forth below.

Douglas M. Holtby — Chairman of the Board and Dirtar. Mr. Holtby is currently the Vice Chairman of the &d and Lead Director
Goldcorp. He is also President and Chief Execufiffecer of three private investment companies, AdustRoad Investments Inc., Majick Capital
and Holtby Capital Corporation. From June 1989upe]1996, Mr. Holtby was President, Chief Executdféicer and a director of WIC Weste
International Communications Ltd., from 1989 to @98e was Chairman of Canadian Satellite Communiggtinc., from 1998 to 1999, he we
Trustee of ROB.TV and CKVU, from 1974 to 1989, haswPresident of Allarcom Limited and, from 1982889, he was President of Allarcom
Television Limited. Mr. Holtby is a Fellow Charteréiccountant, and a graduate of the Institute afpGte Directors Birector Education Progre
at the University of Toronto, Rotman School of Mgament.
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Peter D. Barnes— Chief Executive Officer and DirectorMr. Barnes, a Chartered Accountant with over 20ryea# senior manageme
experience, was one of Silver Wheaton’s founde20itd. He served as Silver Whea®iExecutive Vice President and Chief Financial €ffiunti
his appointment as Chief Executive Officer in A2@06. Prior to 2006, in addition to his role dv&i Wheaton, he was Executive Vice Presiden
Chief Financial Officer of Goldcorp. Mr. Barnes weecently honoured with the Pacific regisrErnst & Young Entrepreneur of the Year 2
Mining and Metals award. He is a member of theitimst of Corporate Directors and the Silver Inddts Board of Directors and holds a Bachelc
Science in Economics from the University of Hulhdtand.

Lawrence |. Bell — DirectorMr. Bell served as the noexecutive Chairman of British Columbia Hydro andv@o Authority until Decemb
2007. From August 2001 to November 2003, Mr. Bakwhairman and Chief Executive Officer of BritShlumbia Hydro and Power Author
and, from 1987 to 1991, he was Chairman and Chxefciive Officer of British Columbia Hydro and Paw&uthority. He is also a director
Capstone Mining Corp., International Forest Proslludinited, Matrix Asset Management Inc. and Golgcand is former Chairman of the Univer:
of British Columbia Board of Directors and formenarman of Canada Line (Rapid Transit) ProjectoiPio these positions, Mr. Bell was Chairr
and President of the Westar Group and Chief Exee@ifficer of Vancouver City Savings Credit Unidn.the provinces public sector, Mr. Bell h
served as Deputy Minister of Finance and Secretathe Treasury Board. He holds a Bachelor of Aegree and an Honours Ph.D. from
University of British Columbia. He also holds a Mers of Arts degree from San José State Univessity is a Fellow of the Institute of Corpol
Directors.

George L. Brack — DirectorMr. Brack’s 26year career in the mining industry has focusedneestment banking and corporate developr
specifically identifying, evaluating and executisfgategic mergers and acquisitions, and the pmvisf equity financing. Until January 2009, |
Brack acted as the Managing Director and Industead] Mining Group, of Scotia Capital. Prior to joip Scotia Capital in 2006, Mr. Brack sp
seven years as President of Macquarie North Amétitta an investment banking firm specializing iemger and acquisition advice. Previous to
Mr. Brack was Vice President, Corporate DevelopnanPlacer Dome Inc., was Vice President of thesstment banking group at CIBC Wt
Gundy, and worked in Rio Algors’Corporate Development department. Mr. Brack halddMBA from York University, a BASc in Geologit
Engineering from the University of Toronto and @A designation.

John A. Brough — Director. Mr. Brough had been President of both Torwest, &md Wittington Properties Limited, real estadésalopmer
companies, from 1998 to December 31, 2007, upometiement. Prior thereto, from 1996 to 1998, Brough was Executive Vice President
Chief Financial Officer of iISTAR Internet, Inc. iBr thereto, from 1974 to 1996, he held a numbgragitions with Markborough Properties, Inc.,
final position being Senior Vice President and €imancial Officer which position he held from & 1996. Mr. Brough is an executive v
over 30 years of experience in the real estatesinglu He is currently a director and Chairmanhaf Audit Committee of Kinross Gold Corporatio
director and Chairman of the Audit Committee andad-eDirector of First National Financial Income Fural director and Chairman of
Governance, Compensation and Nominating CommittdeansGlobe REIT, and a director and ChairmarhefAudit Committee of Canadian R
Estate Investment Trust. He holds a Bachelor ¢§ Aegree (Economics) from the University of Toooand is a Chartered Accountant. He is a
graduate of the Institute of Corporate DirectorBirector Education Program at the University of o, Rotman School of Management.
Brough is a member of the Canadian Institute ofr@hed Accountants and of the Institute of Corpoiairectors.

R. Peter Gillin — Director.Mr. Gillin was Chairman and Chief Executive Officef Tahera Diamond Corporation, a diamond explorg
development and production company, from Octob@&320 September 2008 and Chief Restructuring Qfficeil December 2008. Since 2004,
Gillin has been a member of the Independent Re@emmittee of TD Asset Management Inc. and, sinceebder 2005, a director of TrilliL
Health Care Products Inc. (a private company). ®ilin was appointed a director of Sherritt Inteinaal Corporation in January 2010 and Dur
Precious Metals Inc. in December 2009. From A@D& to March 2009, Mr. Gillin was a director of HRely Minerals Inc. From November 200:
May 2003, Mr. Gillin was President and Chief Ex@gaitOfficer of Zemex Corporation, an industrial mials producer, and had been a direct
that company since 1999. From 1996 to 2002, MrlirGivas Vice Chairman and a director of N.M. Rothikt & Sons Canada Limited,
investment bank, and, from 2001 to 2002, was Ac@hief Executive Officer. He holds a HBA degreenfrthe Richard Ivey School of Busines
the University of Western Ontario and is a Chadefénancial Analyst. He is also a graduate of thstilute of Corporate Directors Birectol
Education Program at the University of Toronto, rRah School of Management and has earned the désigred ICD.D. from the Institute
Corporate Directors.
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Eduardo Luna— Director. Mr. Luna is currently Executive Vice President @haksident, Mexico of Primero Mining Corp. Mr. Lumaas
Chairman of the Company from October 2004 to Ma§2(and was Interim Chief Executive Officer of tBempany from October 2004 to Af
2006), Executive Vice President of Wheaton RivemfrJune 2002 to April 2005, Executive Vice PresideihGoldcorp from March 2005
September 2007 and President of Luismin, S.A. 8 ftom 1991 to 2007. He holds a degree in Advaridediagement from Harvard University,
MBA from Instituto Tecnologico de Estudios Supeei®rde Monterrey and a Bachelor of Science in Mirimgineering from Universidad
Guanajuato. He held various executive position$1Wwilinera Autlan for seven years and with Industiasioles for five years. He is the for
President of the Mexican Mining Chamber and thenfar President of the Silver Institute. He serve<hairman of the Advisory Board of 1
Faculty of Mines at the University of Guanajuatal &f the Mineral Resources Council in Mexico.

Wade D. Nesmith — DirectoMr. Nesmith is currently Executive Chairman of Peim Mining Corp. and from 2004 to 2009 was asse
counsel with Lang Michener LLP, a law firm wherepgreviously practiced from 1993 to 1998. He is @inain of Geovic Mining Corp. and Selw
Resources Ltd. Mr. Nesmith received his LLB frong@ade Hall Law School in 1977.

Randy V. J. Smallwood — PresideritIr. Smallwood holds a geological engineering dedrem the University of British Columbia. He w
previously Director of Project Development for WtaaRiver from 1993 through its merger with Goldzand until 2007. He has been instrume
in building Wheaton River, Goldcorp and Silver Wtweaover a 13rear period of acquisitions. Prior to joining WhaatRiver, Mr. Smallwoo
worked with Homestake Mining Company, Teck Corg #vestmin Resources.

Gary D. Brown — Chief Financial OfficerMr. Brown is currently the Chief Financial Officef Silver Wheaton having joined the Compan
June 2008. Prior to Silver Wheaton, he was the fGFirgancial Officer of TIR Systems Ltd. from Septeen 2005 to July 2007. He has also |
senior finance roles with CAE Inc., Westcoast Egdrg., and Creo Inc. Mr. Brown brings almost 2@sgeof experience as a finance profess
and holds professional designations as a Chartéoeduntant and a Chartered Financial Analyst ad a&lhaving earned a Masters Degre
Accounting from the University of Waterloo.

Curt D. Bernardi — Vice President, Legal and Corgde SecretaryMr. Bernardi has been practicing law since his tmathe British Columbi
bar in 1994. He worked for the law firm of Blakeas3els & Graydon in the areas of corporate finameggers and acquisitions and general corp
law until leaving to join Westcoast Energy in 1988llowing the acquisition of Westcoast Energy hykB Energy in 2002, Mr. Bernardi contini
to work for Duke Energy Gas Transmission asi@use legal counsel, working primarily on reorgatiems, mergers and acquisitions, joint vent
and general corporate/commercial work. In 2005, Bérnardi joined Union Gas as their Director, Le@fhirs and was responsible for legal mat
affecting Union Gas. He obtained his Bachelor om@terce from the University of British Columbia amid Bachelor of Law from the University
Toronto.

As at December 31, 2010, the directors and exezutfficers of Silver Wheaton, as a group, bendficiawned, directly and indirectly,
exercised control or direction over 742,490 ComrBtiares, representing less than one percent obtaenumber of Common Shares outstan
before giving effect to the exercise of optionsvarrants to purchase Common Shares held by suebtdiis and executive officers. The stateme
to the number of Common Shares beneficially owrtigsctly or indirectly, or over which control orrdtction is exercised by the directors
executive officers of Silver Wheaton as a groupased upon information furnished by the directoid executive officers.
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Cease Trade Orders, Bankruptcies, Penalties or Sations

To the knowledge of the Company, no director orcekige officer of the Company is, or within ten ye@rior to the date hereof has bee
director, chief executive officer or chief finanktdficer of any company (including the Companyatih(i) was subject to a cease trade order, arr
similar to a cease trade order or an order thaedehe relevant company access to any exemptidarwsecurities legislation, that was in effectd
period of more than 30 consecutive days, that asseid while the director or executive officer weng in the capacity as director, chief exect
officer or chief financial officer; or (ii) was sjdrt to a cease trade order, an order similar¢ease trade order or an order that denied theam
company access to any exemption under securitigsldéion, that was in effect for a period of méihan 30 consecutive days, that was issued
the director or executive officer ceased to beraatibr, chief executive officer or chief financatficer and which resulted from an event that opet
while that person was acting in the capacity asatior, chief executive officer or chief financidficer, other than Mr. Brough who is a directora
mining company that was subject to a managemersteceade order against the directors and officéthe mining company from April 2005
February 2006 in connection with such comparfgilure to file audited financial statements foe year ended December 31, 2004. The m
filings resulted from questions raised by the WhiBtates Securities and Exchange Commission (tE€*Fabout certain accounting practices rel
to the accounting for goodwill. When the SEC acedphe mining compang’proposed treatment, the mining company maddiitgd, and the cea
trade orders were revoked.

To the knowledge of the Company, no director orcetige officer of the Company, or a shareholdedhw a sufficient number of securities
the Company to affect materially control of the Qxamy, is, or within ten years prior to the datecloéhas been, a director or executive officer ¢l
company (including the Company) that, while thatspae was acting in that capacity, or within a yefathat person ceasing to act in that cape
became bankrupt, made a proposal under any ldgislatlating to bankruptcy or insolvency or was jeabto or instituted any proceedin
arrangement or compromise with creditors or haécaiver, receiver manager or trustee appointealab its assets, other than (a) Mr. Nesmith
was a director of an automotive company which agpfor Chapter 11 bankruptcy protection in Decen@4 and emerged from Chapter
bankruptcy protection in March 2005, and (b) Mrlli@iwho was the Chairman and Chief Executive Gifiof Tahera Diamond Corporat
(“Tahera”) when it filed for protection under ti@mpanies’ Creditors Arrangement A¢Canada) (“CCAA”)with the Ontario Superior Court
Justice on January 16, 2008. Mr. Gillin remainedttom Board of Directors of Tahera until Septemb@@& at which point his involvement w
Tahera ceased. To the knowledge of the Compangjreotor or executive officer of the Company, cstereholder holding a sufficient numbe
securities of the Company to affect materially conbf the Company, has, within ten years priorthe date hereof, become bankrupt, ma
proposal under any legislation relating to bankeypgir insolvency, or become subject to or instius®y proceedings, arrangement or compra
with creditors, or had a receiver, receiver managérustee appointed to hold the assets of thexttir, executive officer or shareholder.

To the knowledge of the Company, no director orcetige officer of the Company, or a shareholdedhw a sufficient number of securities
the Company to affect materially the control of @@mpany, has been subject to (i) any penaltisaictions imposed by a court relating to secu
legislation or by a securities regulatory authoodtyhas entered into a settlement agreement witcarities regulatory authority; or (ii) any ot
penalties or sanctions imposed by a court or régglabody that would likely be considered importdata reasonable investor in making
investment decision.

Conflicts of Interest

To the best of Silver Wheatanknowledge, and other than as disclosed in thisi@rinformation form, there are no known existorgootentia
material conflicts of interest between Silver Wineatind any director or officer of Silver Wheatorcept that certain of the directors and offit
serve as directors and officers of other public panies and therefore it is possible that a conftiety arise between their duties as a direct
officer of Silver Wheaton and their duties as a&dior or officer of such other companies. Certdithe directors and officers of the Company
serve as directors and/or officers of other comgmimvolved in natural resource exploration, degelent and mining operations and consequ
there exists the possibility for such directors affiters to be in a position of conflict. Any deitin made by any of such directors and officer$ lve
made in accordance with their duties and obligatits deal fairly and in good faith with a view toetbest interests of the Company ani
shareholders. In addition, each of the directoredgiired to declare and refrain from attendingpbeion of the meeting dedicated to discussinc
matter in which such directors may have a confliicinterest or voting on such matter in accordawié the procedures set forth in tBeisines
Corporations Ac{Ontario) and other applicable laws. See “Intecédflanagement and Others in Material Transactions”.
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

Other than as described below and elsewhere inatiisial information form, since January 1, 2008 ,director, executive officer or 1C
shareholder of the Company or any associate draséfiof any such person or company, has or hadnaaigrial interest, direct or indirect, in ¢
transaction that has materially affected or wiltenglly affect the Company or any of its subsitiar except as follows:

(1) Each of Messrs. Bell and Holtby are directors ofdorp Inc. (“Goldcorp”)which is the owner of the Pefiasquito mine and tbe Eilos mine
and was the owner of the San Dimas mine until Au§ug010;

(2)Mr. Nesmith is the Executive Chairman and a direcfoPrimero and holds a significant equity positia Primero, which is the owner of 1
San Dimas mine;

(3)Mr. Luna is the Executive Vice President and PersidMexico and a director of Primero and holdsgaificant equity position in Primer
which is the owner of the San Dimas mine;

(4)On August 6, 2010, Goldcorp completed the salehef3an Dimas mine to Primero. In conjunction with sale, the Company amendec
silver purchase agreement relating to the mine.t&ha of the silver purchase agreement, as itegltd San Dimas, has been extended t
life of mine. During the first four years followingosing of the transaction, Primero will deliver$ilver Wheaton a per annum amount e
to the first 3.5 million ounces of payable silveoguced at San Dimas and 50% of any excess, plusr $¥heaton will receive an additior
1.5 million ounces of silver per annum to be deldek by Goldcorp. Beginning in the fifth year after closjrigrimero will deliver to th
Company a per annum amount equal to the first Bamibunces of payable silver produced at San Diamak50% of any excess. Goldcorp '
continue to guarantee the delivery by Primero ofséer produced and owing to the Company untiP20Primero has provided Sil
Wheaton with a right of first refusal on any metttkam or similar transaction it enters into.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the CommoneShia CIBC Mellon Trust Company (“CIBC Mellond} its principal offices in Vancouw
British Columbia and Toronto, Ontario.

The warrant agent for the U.S. Dollar WarrantsIiBCMellon at its principal offices in Vancouverrish Columbia and Toronto, Ontario.
MATERIAL CONTRACTS

The only material contracts entered into by the gamny within the year ended December 31, 2009 asrbeguch time that are still in effe
other than in the ordinary course of businessaar®llows:

1. The San Dimas Silver Purchase Agreemeetraxf to under the heading “General Developmerh®fBusiness — Three Year HistonGar
Dimas Transaction” in this annual information form;

2. The Yauliyacu Silver Purchase Agreemerdrrefl to under the heading “Description of the Bess — Principal Product — Yauliyacu Ming”
this annual information form;
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3. The Peflasquito Silver Purchase Agreemdaitreel to under the heading “Description of the iBess — Principal Product — Pefiasquito Mine”
in this annual information form;

4, The Pascua-Lama Silver Purchase Agreenedaired to under the heading “General Developmérth® Business — Three Year History —
Barrick Transaction” in this annual information fimrand

5. The $600 million credit facility dated asJaly 20, 2007, as amended, between the Compahtharenders.
Each of such contracts is available on SEDAR at vagdar.com under the Company’s profile.
INTERESTS OF EXPERTS

The following table sets out the individuals whe #re qualified persons as defined by NIM4R-in connection with the Mineral Reserve and Vai
Resource estimates for the Compangiineral projects on a property material to thenfany set out opposite their name(s) and contaimelklis
annual information form:

Mineral Property Qualified Person(s)

San Dimas Mines Velasquez Spring, P.Eng. (Senior Geologist, Wattdfis and McOuat Limited)

Yauliyacu Mine Samuel Mah, M.A.Sc., P.Eng. (Director of EnginegriBilver Wheaton) (Mineral Reserves)
Neil Burns, M.Sc., P.Geo. (Director of Geology v8il Wheaton) (Mineral Resources)

Pefiasquito Mine Guillermo A. Pareja, Ph.D, P.Geo. (Manager Min&asources, Goldcorp Inc.) (Mineral Resources)
Peter Nahan, AusIMM. (Senior Evaluation Engineesld@orp Inc.) (Mineral Reserves)

Pascud-ama Projec Dino Pilotto, P.Eng. (Principal Mining ConsultaBiRK Consulting (Canada) Inc.) (Mineral Reserves)
Bart A. Stryhas, Ph.D., CPG (Principal Resourcel@gst, SRK Consulting (U.S.) Inc.) (Mineral Resoes)

The following are the technical reports prepareédnordance with NI 43-101 from which certain tdchhinformation relating to the Compaiy’
mineral projects on a property material to the Canypcontained in this annual information form hasrbderived:

1. San Dimas Mines Melasquez Spring, P.Eng., Senior Geologist and @okiatts, P.Eng., Senior Associate Mineral Econgrbisth of Watts
Griffis and McQuat Limited prepared a technicalagpn accordance with NI 43-101 entitle@iéchnical Report on the Tayoltita, Santa |
and San Antonio Mines, Durango Mexico for Silver &dton Corp.” dated March 14, 2011.

2. Yauliyacu Mine —Neil Burns, M.Sc., P.Geo., Director of Geology t¢ketCompany, and Samuel Mah, M.A.Sc., P.Eng., Direof
Engineering of the Company, prepared a technigadrtén accordance with NI 43-101 entitle?2l0'10 Resource and Reserve Update, Yauli
Mine, Peru” dated March 30, 2011.

3. Pefiasquito Mine —Guillermo Pareja, Ph.D, P.Geo., Peter Nahan, AusiMivid Maryse Belanger, P.Geo., all of Goldcorp prepared
technical report in accordance with NI 43-101 éedit“Pefiasquito Polymetallic Operation, ZacatecteS Mexico NI 43t01 Technice
Report” dated effective December 31, 2010.

4. Pascua-Lama Project Shristopher Elliott, MAusIMM, George Even, MAusIMMino Pilotto, P.Eng., Cameron Scott, P.Eng., armudt
Stryhas, P.Geo., all of SRK Consulting, and Edwisiclean, MAusIMM, of Ausenco Services Pty. Ltd., paeed a technical report
accordance with NI 43-101 entitled “Amended NI 4Bt1Technical Report, Pascuama Project, Region I, Chile/San Juan Provi
Argentina” dated effective September 9, 2009, andraded October 28, 2009.
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Each of such reports are available on SEDAR at veedar.com under the Compasiyrofile and a summary of such reports is conthinehis
annual information form under “Description of theidhess — San Dimas Mines, Mexico, — Yauliyacu Mikeru, — Pefiasquito Mine, Mexice,
Pascua-Lama Project, Border of Chile and Argentirespectively.

The aforementioned firms or persons held eithes tkan 1% or no securities of the Company or of @assgociate or affiliate of the Comp:
when they prepared the reports, the mineral resestimates or the mineral resource estimates egféorabove, or following the preparation of ¢
reports or estimates and did not receive any doeatdirect interest in any securities of the Camp or of any associate or affiliate of the Comy
in connection with the preparation of such reportgstimates. None of the aforementioned persansiarently expected to be elected, appoint:
employed as a director, officer or employee ofGlenpany or of any associate or affiliate of the @any.

Deloitte & Touche LLP is the auditor of the Compaaryd is independent of the Company within the nmeaoif the Rules of Professiol
Conduct of the Institute of Chartered AccountarfitBritish Columbia.

AUDIT COMMITTEE

The Company’s Audit Committee is responsible fornitaring the Companyg systems and procedures for financial reporting iaterna
control, reviewing certain public disclosure documiseand monitoring the performance and independehtlee Companys external auditors. T
committee is also responsible for reviewing the @any's annual audited financial statements, unauditeaitedy financial statements &
managemens' discussion and analysis of financial results pérations for both annual and interim financialtesteents and review of relal
operations prior to their approval by the full bebaf directors of the Company.

The Audit Committees charter sets out its responsibilities and dutjaalifications for membership, procedures for cattea member remov
and appointment and reporting to the Company’sdo&directors. A copy of the charter is attachecelo as Schedule “A”.

The current members of the Compaudit Committee are John A. Brough (Chairman)oi@e L. Brack and R. Peter Gillin. Each of Mes
Brough, Brack and Gillin are independent and finalhcliterate within the meaning of National Instnent 52-11Audit Committee§'N|l 52-110").
In addition to being independent directors as desdr above, all members of the CompanAudit Committee must meet an additic
“independence” test under NI 52-110 in that théiectors’ fees are the only compensation they, or their fimaseive from the Company and f
they are not affiliated with the Company.

The Audit Committee met six times in 2010. EachMefssrs. Brough and Gillin were present at all seetings. Mr. Brack was present al
three of the meetings held following his appointinenthe Audit Committee in May 2010 and Mr. Laween. Bell was present at all three of
meetings held prior to his removal from the Auditn@nittee in May 2010.

Relevant Education and Experience

See “Directors and Officersfor a description of the education and experiente@azh Audit Committee member that is relevant e
performance of his responsibilities as an Audit Gutree member.

Pre-Approval Policies and Procedures

The Audit Committee’s charter sets out responsigdiregarding the provision of non-audit servibgghe Company external auditors. Tt
policy encourages consideration of whether the ipiow of services other than audit services is catibfe with maintaining the audite’
independence and requires Audit Committee pre-ajapaf permitted audit and audit-related services.

-69-




External Auditor Service Fees
Audit Fees

The aggregate audit fees billed by the Compsregternal auditors for the year ended December281Q were C$652,045 (year en
December 31, 2009 — C$752,921).

Audit-Related Fees

The aggregate audit-related fees billed by the Gomp external auditors for the year ended Decembe2@10 were C$Nil (year end
December 31, 2009 — C$Nil).

Tax Fees

The aggregate tax fees in respect of tax compliagiazeadvice and tax planning billed by the Comparexternal auditors for the year en
December 31, 2010 were C$56,853 (year ended Dece3hhb2009 — C$22,759).

All Other Fees

The aggregate fees in respect of all other matidlsd by the Companyg external auditors for the year ended December2@10 wer
C$18,098 (year ended December 31, 2000$42,612). These fees were for technical assistaitterespect to international financial repor
standards.

ADDITIONAL INFORMATION

Additional information relating to the Company cha found on SEDAR at www.sedar.com and on EDGARwatv.sec.gov. Addition:
information, including directors’ and officers’ remeration and indebtedness, principal holders @Gbmpanys securities and securities author
for issuance under equity compensation plans wiltdntained in the management information circafedhe Company to be prepared in connec
with the Companys annual meeting of shareholders scheduled to lsedmeMay 20, 2011 which will be available on SED&ARwww.sedar.cor
Additional financial information is provided in tii@ompany’s audited consolidated financial statesianti managemesttiscussion and analysis
the year ended December 31, 2010.
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SCHEDULE “A”

SILVER WHEATON CORP.
AUDIT COMMITTEE CHARTER

PURPOSE

The Audit Committee is a committee of the BoardDakectors (the “Board”) of Silver Wheaton Corp. (f&r Wheaton” or the “Company”’
The primary function of the Audit Committee is tesest the Board in fulfilling its financial repami and controls responsibilities to
shareholders of the Company and the investment eonityn The external auditors will report directly the Audit Committee. The Aui
Committee’s primary duties and responsibilities are

A.

G.

overseeing the integrity of the Compamyfinancial statements and reviewing the financegorts and other financial informati
provided by the Company to any governmental bodypempublic and other relevant documents;

assisting the Board in oversight of the Compmogmpliance with legal and regulatory requirensent

recommending the appointment and reviewingappiaising the audit efforts of the Company’s irefegent auditor, overseeing the non-
audit services provided by the independent auditeeyseeing the independent audiogualifications and independence and provi
an open avenue of communication among the indepedelitor, financial and senior management andtherd of Directors;

assisting the Board in oversight of the perfange of the Company’s internal audit function;

serving as an independent and objective parbvérsee and monitor the Companfihancial reporting process and internal conjritie
Company’s processes to manage business and fihagkjeand its compliance with legal, ethical aedulatory requirements;

preparing Audit Committee report(s) as requivgcpplicable regulators; and

encouraging continuous improvement of, and fosgesidherence to, the Company'’s policies, procedamdgractices at all levels.

COMPOSITION AND OPERATIONS

A.

B.

The Committee shall operate under the guidslaggplicable to all Board committees.

The Audit Committee shall be comprised of afstethree directors, all of whom are “independest’such term is defined in the Bo
Guidelines.

In addition, unless otherwise authorized by therBpao director shall be qualified to be a membkthe Audit Committee if suc
director (i) is an “affiliated person’gs defined in Appendix One, or (ii) receives (as/lher immediate family member or the entity
which such director is a director, member, partirgorincipal and which provides consulting, legalestment banking, financial or ott
similar services to the Company), directly or iedity, any consulting, advisory, or other compeiosafrom the Company other th
compensation for serving in his or her capacity asember of the Board and as a member of Board dibtees




All members shall, to the satisfaction of theaBd of Directors, be “financially literatedls defined in Appendix One, and at least
member shall have accounting or related financehagement expertise to qualify as a “financial eX@es defined in Appendix One.

If a Committee member simultaneously serves oratltit committees of more than three public comparilee Committee shall seek
Board’s determination as to whether such simultaneoudcgsewould impair the ability of such member toesfively serve on tr
Company’s audit committee and ensure that suchrdetation is disclosed.

The Committee shall meet at least four times amypuat more frequently as circumstances requiree Tommittee shall meet within
days following the end of each of the first threwficial quarters to review and discuss the unaddihancial results for the preced
quarter and the related MD&A and shall meet witbthdays following the end of the fiscal year endeaweiew and discuss the audi
financial results for the year and related MD&Agqgrio their publishing.

The Committee may ask members of management orsotheattend meetings and provide pertinent inféionaas necessary. F
purposes of performing their audit related dutieembers of the Committee shall have full accesaltoorporate information and sh
be permitted to discuss such information and ahgromatters relating to the financial position loé Company with senior employe
officers and independent auditors of the Company.

As part of its job to foster open communicatiore Bommittee should meet at least quarterly with agament and the independ
auditor in incamera sessions, and as determined in the distidtibbe Committee with the head of internal Autbtdiscuss any matte
that the Committee or each of these groups bebbaeald be discussed privately. In addition, the Guitee or at least its Chair shol
meet with the independent auditor and managementegly to review the Company’s financial statensent

Each of the Chairman of the Committee, membershefGommittee, Chairman of the Board, independedit@ns, Chief Executiv
Officer, Chief Financial Officer or Secretary shiaél entitled to request that the Chairman of thdid@ommittee call a meeting whi
shall be held within 48 hours of receipt of sucfuest.

[ll. RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties the Aud@tommittee shall:

A.

Create an agenda for the ensuing year.
Review and update this Charter at least ampuadl conditions dictate.

Describe briefly in the Company’s annual re@ortd more fully in the Company’s Management Infdiora Circular the Committes’
composition and responsibilities and how they wiseharged.

Documents/Reports Review

i) Review with management and the independent arglithe Companyg’ interim and annual financial statements, managg
discussion and analysis, earnings releases ancepoyts or other financial information to be suliedtto any governmental and
regulatory body, or the public, including any déttion, report, opinion, or review rendered by findependent auditor for t
purpose of recommending their approval to the Bgaidr to their filing, issue or publication. Then@r of the Committee m:
represent the entire Committee for purposes ofrwgew in circumstances where time does not alflogvfull Committee to k
available.
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i) Review analyses prepared by management and/onttepéndent auditor setting forth significant finaheeporting issues al
judgments made in connection with the preparatibthe financial statements, including analyseshef effects of alternati
GAAP methods on the financial statements.

i)  Review the effect of regulatory and accountingiatives, as well as off balance sheet structureghe financial statements of 1
Company.

iv)  Review policies and procedures with respedlitectors’ and officersexpense accounts and management perquisites aafit,
including their use of corporate assets and experedi related to executive travel and entertainmeamd review the results of t
procedures performed in these areas by the indepéadditor, based on terms of reference agreed bpthe independent audi
and the Audit Committee.

v)  Review expenses of the Board Chair and CEQalhn

vi)  Ensure that adequate procedures are in pladibdoreview of the Comparg/public disclosure of financial information extied o1
derived from the issues’financial statements, as well as review any fif@ninformation and earnings guidance provide
analysts and rating agencies, and periodicallysastbe adequacy of those procedures.

Independent Auditor

i) Recommend to the Board and approve the selectidheoindependent auditor, consider the independandeeffectiveness a
approve the fees and other compensation to betpdied independent auditor.

i)  Monitor the relationship between management andrtiependent auditor including reviewing any mamaget letters or othi
reports of the independent auditor and discussimgnmaaterial differences of opinion between managenaad the independe
auditor.

i) Review and discuss, on an annual basis, with thependent auditor all significant relationshipsythave with the Company
determine their independence and report to thedBofbDirectors.

iv) Review and approve requests for any maoidit services to be performed by the independedit@ and be advised of any ot
study undertaken at the request of managementigha¢yond the scope of the audit engagement latidrrelated fees. Pre-
approval of non-audit services is satisfied if;

a) the aggregate amount of non-audit services reggproved expected to constitute no more than 5%taf fees paid b
issuer and subsidiaries to external auditor dufiisgal year in which the services are provided;

b) the Company or a subsidiary did not recogeewices as non-audit at the time of the engagerandt
c) the services are promptly brought to Commigtagiention and approved prior to completion e gudit.
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v)

Vi)

vii)

viii)

Xi)

xii)

Ensure disclosure of any specific policies angedures adopted by the Committee to satisfy ppeeapl requirements for non-
audit services by the Company’s external auditor.

Review the relationship of nosmdit fees to audit fees paid to the independerditduto ensure that auditor independenc
maintained.

Ensure that both the audit and non-audisfeee disclosed to shareholders by category.

Review the performance of the independent auditdrapprove any proposed discharge and replacerhér smdependent audit
when circumstances warrant. Consider with managensmd the independent auditor the rationale for lewipg
accounting/auditing firms other than the princijppalependent auditor.

At least annually, consult with the independentitndut of the presence of management about $igmf risks or exposure
internal controls and other steps that managemastdken to control such risks, and the fullneskaaturacy of the organizatian’
financial statements. Particular emphasis shoulditen to the adequacy of internal controls to exgpany payments, transactic
or procedures that might be deemed illegal or @ttserimproper.

Arrange for the independent auditor to be availabléhe Audit Committee and the full Board as nekedensure that the auditc
report directly to the Audit Committee and are madeountable to the Board and the Audit Commitseserepresentatives of 1
shareholders to whom the auditors are ultimatedpoasible.

Oversee the work of the independent auditors erjfgethe purpose of preparing or issuing an arghbrt or performing oth
audit, review or attest services.

Ensure that the independent auditors are pitdd from providing the following noaudit services and determining which ot
non-audit services the independent auditors adeilgited from providing:

a) bookkeeping or other services related to toewanting records or financial statements of thenany;

b) financial information systems design and impatation;

c) appraisal or valuation services, fairnessiopi or contribution-in-kind reports;

d) actuarial services;

e) internal audit outsourcing services;

f) management functions or human resources;

g) broker or dealer, investment adviser or inmestt banking services;

h) legal services and expert services unrelatéde audit; and

i) any other services which the Public Compangdmting Oversight Board determines to be imperiliss
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xiii) Approve any permissible non-audit engagemaritthe independent auditors, in accordance withliegble legislation.

Internal Auditors

i)
i)
ii)

iv)

Review the effectiveness and independence ointieenal auditor function;

Review and approve the scope of the proposetial audit plan and ensure it addresses key afe&sk;
Periodically review:

a) progress on the internal audit plan, including significant changes to it;

b)  significant internal audit findings, includingsues relating to the adequacy of internal contret financial reporting;

c) any significant internal fraud issues; and

Ensure the internal audit’significant findings and recommendations are iveck discussed and appropriately acted upo
management.

Financial Reporting Processes

)

i)

ii)

iv)

Periodically review the adequacy and effectivemnef the company’s disclosure controls and proeedand the Compars/interna
control over financial reporting, including any sificant deficiencies and significant changes iefinal controls.

Understand the scope of the independent audimramination and report on the Compangssessment of internal control ¢
financial reporting and review and discuss sigaificfindings and recommendations, together withagament's responses.

Consider the independent auditor’s judgmentsid the quality and appropriateness, not justaiteeptability, of the Compars/’
accounting principles and financial disclosure pcas, as applied in its financial reporting, pararly about the degree
aggressiveness or conservatism of its accountiimgiptes and underlying estimates and whether thpygeciples are commc
practices or are minority practices.

Consider and approve, if appropriate, majorng&s to the Comparg’accounting principles and practices as suggesy
management with the concurrence of the indeperaladitor and ensure that the accountants' reasdishgscribed in determinii
the appropriateness of changes in accounting ptegand disclosure.

Process Improvement

)

Discuss with independent auditors (i) the auditénternal qualityeontrol procedures; and (ii) any material issuésexh by th
most recent internal qualityentrol review, or peer review, of the auditorsbgrany inquiry of investigation by governmenta
professional authorities, within the preceding fixgars, respecting one or more independent aualitied out by the auditors, a
any steps taken to deal with any such issues.
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i)  Reviewing and approving hiring policies fanployees or former employees of the past and présgependent auditors.

i)  Establish regular and separate systems of repoitirige Audit Committee by each of management &ediriddependent audit
regarding any significant judgments made in manageis preparation of the financial statements and ibe \of each as 1
appropriateness of such judgments.

iv) Review the scope and plans of the independentalsddudit and reviews prior to the audit and negideing conducted. T
Committee may authorize the independent auditpetéorm supplemental reviews or audits as the Cdtaemimay deem desirable.

v)  Following completion of the annual audit and qudyteeviews, review separately with each of managetiand the independe
auditor any significant changes to planned procesluany difficulties encountered during the cowtehe audit and review
including any restrictions on the scope of workaocess to required information and the cooperahiahthe independent audi
received during the course of the audit and reviews

vi) Review any significant disagreements among managear& the independent auditor in connection whii preparation of tt
financial statements.

vii)  Where there are significant unsettled issues thar@ittee shall ensure that there is an agreed caldraetion for the resolution
such matters.

viii) Review with the independent auditor and managemigmiificant findings during the year and the extamtwhich changes !
improvements in financial or accounting practicas,approved by the Audit Committee, have been imeiged. This revie
should be conducted at an appropriate time subsédoeimplementation of changes or improvements,dasided by th
Committee.

ix) Review activities, organizational structure, andliications of the CFO and the staff in the finmhceporting area and see tt
that matters related to succession planning withénCompany are raised for consideration at tHeBfngird.

l. Ethical and Legal Compliance

i) Review management’s monitoring of the Comparsystem in place to ensure that the Compafigancial statements, reports i
other financial information disseminated to goveemtal organizations, and the public satisfy legguirements.

i)  Review, with the Companyg’ counsel, legal and regulatory compliance matiecding corporate securities trading policiesd
matters that could have a significant impact ondifgmnization’s financial statements.

i) Review implementation of compliance with tharBane®xley Act, Ontario Securities Commission requiretseemd other leg
requirements.

iv)  Ensure that the CEO and CFO provide written cedifon with annual and interim financial statemearid interim MD&A and th
Annual Information Form.

J. Risk Management
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Make inquires of management and the independeritoasido identify significant business, politiceihancial and control risks ai
exposures and assess the steps management hattakaimize such risk to the Company.

i)  Ensure that the disclosure of the proces®¥etd by the Board and its committees, in the agétof the Companyg manageme
of principal business risks, is complete and fagsented.

i) Review managemerg’ program of risk assessment and steps taken t@gweatihese risks and exposures, including insu
coverage.

General

i) Conduct or authorize investigations into any texat within the Committee’ scope of responsibilities. The Committee sha
empowered to retain independent counsel, accounsauct other professionals to assist it in the condiuany investigation.

i)  The Committee may, from time to time, engage andtsecompensation for outside consultants, adsisorother resources w
the approval of the Board Chair in consultatiortwiite CEO.

i) The Company must provide funding for the Committeepay ordinary administrative expenses that areesegary for th
Committee to carry out its duties.

iv)  Establish procedures for the receipt, retention tesatment of complaints received by the Compagganging accounting, interr
accounting controls, or auditing matters; and tlafidential, anonymous submission by employees aficerns regardir
guestionable accounting or auditing matters.

v)  Ensure disclosure in the Annual Information Formaif any time since the commencement of most rgceampleted financie
year, the issuer has relied on any possible exempfor Audit Committees.

vi)  Perform any other activities consistent witlstCharter, the Company’s Articles and Byvs and governing law, as the Commi

or the Board deems necessary or appropriate.

IV. ACCOUNTABILITY

A.

The Committee Chair has the responsibility to mpéegodic reports to the Board, as requested, oit and financial matters relative
the Company.

The Committee shall report its discussions to tharB by maintaining minutes of its meetings andvigiag an oral report at the ne
Board meeting.

The minutes of the Audit Committee should bexdfivith the Corporate Secretary.
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APPENDIX ONE TO SCHEDULE “A”
SILVER WHEATON CORP. AUDIT COMMITTEE CHARTER

Affiliated Person under SEC Rules

An “affiliated person”, in accordance with the rsilef the United States Securities and Exchange Gssion adopted pursuant to tBarbanesxley
Act, means a person who directly or indirectly comstiitle Company, or a director, executive officertnEr, member, principal or designee o
entity that directly, or indirectly through onemore intermediaries, controls, or is controlled dayis under common control with, the Company.

Financial Literacy Under National Instrument 52-110

“Financially literate”, in accordance with NI 52t0, means that the director has the ability ta r@ad understand a set of financial statement:
present a breadth and level of complexity of actiognissues that are generally comparable to tleadih and complexity of the issues that
reasonably be expected to be raised by the Compéinghcial statements.

Financial Expert Under SEC Regulation S-K

A person will qualify as “financial expert” if her ghe possesses the following attributes:

a)
b)
c)

d)
e)

an understanding of financial statements anérgdly accepted accounting principles;
the ability to assess the general applicatfcsuoh principles in connection with the accountingestimates, accruals and reserves;

experience preparing, auditing, analyzing or eualgafinancial statements that present a breadthlewel of complexity of accounting isst
that are generally comparable to the breadth antptExity of issues that can reasonably be expdcatdx raised by the Compasyfinancia
statements, or experience actively supervisingasmeore persons engaged in such activities;

an understanding of internal controls and pdaces for financial reporting; and
an understanding of audit committee functions.

A person shall have acquired such attributes throug

a)
b)
c)
d)

education and experience as a principal finandiaes, principal accounting officer, controlleruplic accountant or auditor or experienci
one or more positions that involve the performaofcgmilar functions;

experience actively supervising a principal finahafficer, principal accounting officer, contrailepublic accountant, auditor or per:
performing similar functions;

experience overseeing or assessing the perforntdromenpanies or public accountants with respettiégoreparation, auditing or evaluatior
financial statements; or

other relevant experience.
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Management’s Discussion and Analysis of Results Gfperations and Financial Condition for the Year Ended
December 31, 2010

This Management’s Discussion and Analysis shoulddasl in conjunction with Silver Wheaton Corp.’Si{ver Wheaton” or the “Company”
audited consolidated financial statements for tharyended December 31, 2010 and related notesahehéch have been prepared in accord
with Canadian generally accepted accounting priesi“GAAP”). The Company accounting policies are consistent with Unitedted general
accepted accounting principles in all material eetp except as outlined in Note 14 to the constiidinancial statements. This Management’
Discussion and Analysis contains “forward lookirgfatements that are subject to risk factors setirotiie cautionary note contained herein.
figures are in United States dollars unless othewioted. This Management’s Discussion and Anahassbeen prepared as of March 23, 2011.

Highlights

e Silver Wheaton had record net earnings, operatst) €lows, attributable production and sales ferttiree months and year ended Dece
31, 2010, as follows:

o Net earnings for the three months and year endeérleer 31, 2010 of $123.0 million ($0.35 per share) $290.1 million ($0.84
share), respectively, compared with $50.8 milli§f.{5 per share) and $117.9 million ($0.39 pereshfar the comparable periods
20009.

o Operating cash flows for the three months and geded December 31, 2010 of $124.7 million ($0.36spare!) and $319.8 millio
($0.93 per sharé), respectively, compared with $71.0 million ($0.2dr share' ) and $165.9 million ($0.54 per shat¢ for the
comparable periods in 2009.

o Attributable silver equivalent production for therée months and year ended December 31, 2010 ohiliB8n ounces (6.1 millio
ounces of silver and 4,100 ounces of gold) and 23illon ounces (22.1 million ounces of silver a@8,800 ounces of golc
respectively, representing an increase of 10% &@tl ver the comparable periods in 2009.

o Silver equivalent sales for the three months arat yaded December 31, 2010 were 5.7 million ou@E&smillion ounces of silv
and 2,600 ounces of gold) and 20.5 million ound&sY million ounces of silver and 25,900 ouncegaifl), respectively, represent
an increase of 11% and 29% over the comparabledsein 2009.

e Total cash costs for the three months and yeardeBwdzember 31, 2010 were $4.02 and $4.04 per sdgaivalent ounce, respective
compared with $4.04 and $4.03 per silver equivademice for the comparable periods in 2009.

e Cash operating margih for the three months and year ended December 310 2&s $22.42 and $16.63 per silver equivalent @,
respectively, representing an increase of 64% &84 &dver the comparable periods in 2009.

e As at December 31, 2010, approximately 2.4 milji@yable silver equivalent ounces attributable ®@ompany have been produced a
various mines and will be recognized in future sas they are delivered to the Company under thestef their contracts.

e On February 11, 2010, the Company entered intayeeeanent with Augusta Resource Corporation (“Aug)gb acquire an amount equa
100% of the life of mine silver and gold productifivom its Rosemont Copper project (“Rosemoriti’the United States. The Company
make total upfront cash payments of $230 millioggide in installments to partially fund construetiof the mine commencing once cer
milestones are achieved, including the receipteyf germits and securing the necessary financingphoplete construction of Rosemont
addition, a per ounce cash payment of the less@3@&0 per ounce of silver and $450 per ounce d¢d ¢ooth subject to an inflatione
adjustment) or the prevailing market price is dioe,silver and gold delivered under the agreemAngusta anticipates that key opera
permits will be received in 2011 and has providecbmpletion guarantee with certain minimum produttcriteria required to be met
specific dates.

1 Refer to discussion on non-GAAP measures.
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On February 25, 2010, the Company elected to comlverdebenture with Pan American Silver Corp. 'Ranerican") into an agreement
acquire an amount equal to 12.5% of the life ofensgilver production from the Loma de La Plata zoh¢he Navidad project located
Argentina. Silver Wheaton will make total upfrorashh payments of $32.4 million following the satitfan of certain conditions, includil
Pan American receiving all necessary permits taged with the mine construction. In addition, a @ence cash payment of $4.00 is due
silver delivered under the agreement. Silver Wheattd Pan American are in the process of finaliiregdefinitive terms of the agreement.

On May 21, 2010, the Company acquired, by way pfieate placement financing, 1.8 million units oéiMana Gold Corp. (“Ventanafpr
total consideration of Cdn$20.7 million ($19.8 moifl), representing approximately 2% of the outsiagmdhares of Ventana. As part of -
transaction, Silver Wheaton has been granted 4 ofjfirst refusal over any silver streams relatiogVentana's La Bodega and O#ttas
projects.

On August 6, 2010, Goldcorp Inc. (“Goldcorp”) comigd the sale of the San Dimas mine to Primero mdinCorp. (“Primero”).In
conjunction with the sale, Silver Wheaton amendsdaiiver purchase agreement relating to the niihe. term of the agreement, which
set to expire in 2029, was extended to the lifenofe. During the first four years following closig the transaction, Primero will deliver
Silver Wheaton a per annum amount equal to theJismillion ounces of payable silver produce®an Dimas and 50% of any excess,
Silver Wheaton will receive an additional 1.5 naitliounces of silver per annum to be delivered bigd&wp. Beginning in the fifth year af
closing, Primero will deliver to the Company a penum amount equal to the first 6 million ouncepayjable silver produced at San Dil
and 50% of any excess. Goldcorp will continue targatee the delivery by Primero of all silver proed and owing to the Company u
2029. Primero has provided Silver Wheaton withgatrof first refusal on any metal stream or simitansaction it enters into.

On September 12, 2010, Goldcorp announced thataitkl-class gold-silver-leadinc Pefiasquito mine achieved commercial produdtiibi
peak throughput rates as high as 105,000 tonnedgyeiThe ramp up to full production capacity oDX®0 tonnes per day is anticipatec
early 2011. Annual production attributable to SilVgheaton from the mine is expected to averagecapately 7 million ounces of silv
over the estimated 22 year mine life.

On November 3, 2010, the Company acquired, by wayrigate placement, 3.0 million common shares eABCreek Mining Corporatis
(“Bear Creek™at a price of Cdn$6.40 per share, for total comsiittn of Cdn$19.1 million. As a result, at DecemB&, 2010, Silve
Wheaton owned 13.3 million common shares of Bea&ekrepresenting approximately 14% of the outstanghares of Bear Creek on
undiluted basis.

Barrick Gold Corporation’s world-class gold-silveascud-ama project is forecast to commence productiothéfirst half of 2013, wit
detailed engineering and procurement nearing cdioplend earthworks well underway. Once in produgtiPascudama is forecast to |
one of the largest and lowest cost gold mines énwtbrld with an expected mine life in excess ofyRars. In its first five years of operati
Silver Wheaton'’s attributable silver productioreigpected to average 9 million ounces annually.

Overview

Silver Wheaton Corp. (“Silver Wheaton” or the “Coamy”) is a mining company which generates its revenuaamly from the sale of silver. Tl
Company is listed on the New York Stock Exchangen{ml: SLW) and the Toronto Stock Exchange (symBaW). In addition, the Company
share purchase warrants that trade on the Tordotk £xchange (symbol: SLW.WT.U).

To date, the Company has entered into fourteentemng silver purchase agreements and two lemgy precious metal purchase agreements wh
Silver Wheaton acquires silver and gold producfimm the counterparties for a per ounce cash paymieor below the prevailing market pri
Attributable silver and gold as referred to in thlanagemens Discussion and Analysis and Financial Statemierttge silver and gold production
which Silver Wheaton is entitled pursuant to theauas purchase agreements. During the year endedriiteer 31, 2010, the per ounce price pa
the Company for silver and gold under the agreesnan¢raged $3.97 and $300, respectively. The pyiahdvers of the Compang’financial resuls
are the volume of silver production at the variouises and the price of silver realized by Silveré&fton upon sale.
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Outlook

Silver Wheaton is the largest silver streaming canypin the world. Based upon its current agreeméotscast 2011 attributable production is 2
28 million silver equivalent ounces, including 1@)0ounces of gold. By 2015, annual attributablelpotion is anticipated to increase significantl
approximately 43 million silver equivalent ouncessluding 35,000 ounces of gold. This growth isvdri by the Company’s portfolio of worldas:
assets, including silver streams on Goldcorp’s Beditco mine and Barrick’s Pascua-Lama project.

At December 31, 2010, the Company had approxim&#é®0 million of cash on hand and $400 million w&iéable credit under its revolving be
debt facility. This cash and available credit, thge with strong operating cash flows, positions ompany well to pursue the acquisitiot
additional accretive silver interests.
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Silver and Gold Interests

The following table summarizes the silver and gotdrests currently owned by the Company:

Attributable Production to
Silver and Gold be Purchased
Interests Owner Location of Mine Silver Gold Term of Agreement [Date of Contract

San Dimas Primero Mining Corp? Mexico 100%? - Life of Mine 1 15-Oct-04
Zinkgruvan Lundin Mining Corporation Sweden 100% - Life of Mine 8-Dec-04
Yauliyacu Glencore International AG Peru 100%2 - 20 years 23-Mar-06
Pefiasquito Goldcorp Inc. Mexico 25% - Life of Mine 24-Jul-07
Minto Capstone Mining Corp. Canada 100% 100%3 Life of Mine 1-Dec-08
Cozamin Capstone Mining Corp. Mexico 100% - 10 years 4-Apr-07
Barrick

Pascua-Lama Barrick Gold Corporation | Chile/Argentina 25% - Life of Mine 8-Sep-09

Lagunas Norte Barrick Gold Corporation Peru 100% - 4 years? 8-Sep-09

Pierina Barrick Gold Corporation Peru 100% - 4 years? 8-Sep-09

Veladero Barrick Gold Corporation Argentina 100%° - 4 years? 8-Sep-09
Other

Los Filos Goldcorp Inc. Mexico 100% - 25 years 15-Oct-04

Keno Hill Alexco Resource Corp. Canada 25% - Life of Mine 2-Oct-08

Mineral Park Mercator Minerals Ltd. USA 100% - Life of Mine 17-Mar-08

Neves-Corvo Lundin Mining Corporation Portugal 100% - Life of Mine © 5-Jun-07

Stratoni European Goldfields Ltd. Greece 100% - Life of Mine 23-Apr-07

Campo Morado Nyrstar NV Mexico 75% - Life of Mine 13-May-08

Aljustrel I'M SGPS Portugal 100% - Life of Mine © 5-Jun-07

Loma de La Plata Pan American Silver Corp. Argentina 12.5% - Life of Mine n/a8

Rosemont Augusta Resource Corporatid USA 100% 100% Life of Mine 11-Feb-10

1) On August 6, 2010, Goldcorp completed the saldhefSan Dimas mine, which was previously part oflthesmin mines, to Primero. In conjunction with thale, Silver Wheatc
amended its silver purchase agreement relatingeartine. The term of the agreement, which wascsekpire in 2029, was extended to the life of midaring the first four yeai
following closing of the transaction, Primero wdkliver to Silver Wheaton a per annum amount etpu#iie first 3.5 million ounces of payable silveoguced at San Dimas and 5
of any excess, plus Silver Wheaton will receiveadditional 1.5 million ounces of silver per annwbe delivered by Goldcorp. Beginning in the fijibar after closing, Primero w
deliver to the Company a per annum amount equdletdirst 6 million ounces of payable silver proddat San Dimas and 50% of any excess.

2) To a maximum of 4.75 million ounces per annum.hi@ évent that silver produced at Yauliyacu in aegntotals less than 4.75 million ounces, the amsaold to Silver Wheaton
subsequent years will be increased to make ughéoshortfall, so long as production allows.

3) The Company is entitled to acquire 100% of ttet 80,000 ounces of gold produced per annum &8t thereafter.

4) Barrick will deliver to Silver Wheaton silver prodtion from the currently producing mines until Detdger 31, 2013. In addition, during 2014 and 20%ife8 Wheaton will b¢
entitled to all or a portion of the silver prodwactifrom these mines to the extent of any productiwortfall at Pascua-Lama, until Barrick satisiesompletion guarantee.

5) Silver Wheaton's attributable silver productisisubject to a maximum of 8% of the silver congaiiin the ore mined at Veladero during the period.

6) With a nominal term of 50 years.

7) 95% owned by European Goldfields Ltd.

8) Terms of the agreement not yet finalized.

SAN DIMAS

On October 15, 2004, the Company entered into eeeagent (amended on March 30, 2006) with Goldocogctjuire an amount equal to 100% of
silver produced by Goldcorp’s Luismin mining op&as (the “Luismin Agreement’in Mexico (owned at the date of the transactiom)af@eriod ¢
25 years. The Luismin operations consisted primafithe San Dimas and the Los Filos mines.

On August 6, 2010, Goldcorp completed the saldv@fSan Dimas mine to Primero. In conjunction wité sale, Silver Wheaton amended its s
purchase agreement relating to the mine. The téittmecagreement, as it relates to San Dimas, wghegd to the life of mine. During the first fi
years following closing of the transaction, Primeiitl deliver to Silver Wheaton a per annum amoeaqtial to the first 3.5 million ounces of pay:
silver produced at San Dimas and 50% of any exg#gs, Silver Wheaton will receive an additional Infllion ounces of silver per annum to
delivered by Goldcorp. Beginning in the fifth yesdter closing, Primero will deliver to the Compaayer annum amount equal to the first 6 mil
ounces of payable silver produced at San Dimas5884d of any excess. Goldcorp will continue to gutgarthe delivery by Primero of all sil
produced and owing to the Company until 2029. Printeas provided Silver Wheaton with a right of tfirefusal on any metal stream or sim
transaction it enters into.
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As of December 31, 2010, the Company has receipprbaimately 41 million ounces of silver under #i®ve noted agreements, generating
cumulative operating cash flows of $373 million.pkpximately 95% of this silver was from the San Bsmmine. As at December 31, 2010, the
Dimas mine had proven and probable reserves ofé2li®n ounces of silver and inferred resourced 8.7 million ounces of silver (as describe
the Reserves and Resources section of this Manadsndéscussion and Analysis).

ZINKGRUVAN

On December 8, 2004, the Company entered into weagnt with Lundin Mining Corporation (“Lundinty acquire 100% of the silver producec
Lundin’s Zinkgruvan mining operations in Swedenthe life of mine.

As of December 31, 2010, the Zinkgruvan mine hds&/eted approximately 11 million ounces of silver the Company under the agreemr
generating cumulative operating cash flows of apipnately $103 million. As at June 30, 2010, Zinkean had proven and probable silver rese
of 36.4 million ounces, measured and indicatedesiikesources of 15.7 million ounces and inferrddesiresources of 12.6 million ounces
described in the Reserves and Resources secttbisdflanagement’s Discussion and Analysis).

YAULIYACU

On March 23, 2006, the Company entered into aneageat with Glencore International AG (“Glencor&l)acquire an amount equal to 100% of
silver produced from GlencoreYauliyacu mining operations in Peru, up to a mmaxn of 4.75 million ounces per year, for a perié@@ years. |
the event that silver produced at Yauliyacu in gegr totals less than 4.75 million ounces, the arheald to Silver Wheaton in subsequent years
be increased to make up for the shortfall, so lsgroduction allows. During the term of the agreemSilver Wheaton has a right of first refuss
any future sales of silver streams from the Yauliyanine and a right of first offer on future satéssilver streams from any other mine owne
Glencore at the time of the initial transaction.alddition, Silver Wheaton has an option to extdmal 20 year term of the agreement in five

increments, on substantially the same terms agxtsting agreement, subject primarily to an adj@sthrelated to silver price expectations at
time.

As of December 31, 2010, Glencore has deliveredoxpately 14 million ounces of silver to the Compaunder the agreement, genera
cumulative operating cash flows of $147 million. AsJuly 31, 2010, Yauliyacu had proven and prabailer reserves of 12.6 million ounc
measured and indicated silver resources of 21.Bomibunces and inferred silver resources of 95illiaom ounces (as described in the Reserves
Resources section of this Management’s DiscussidnAmalysis).

PENASQUITO

On July 24, 2007, the Company entered into an aggaeto acquire an amount equal to 25% of the isiveduced from Goldcorp’ Pefiasquii
mining operations in Mexico for the life of mine.

On September 12, 2010, Goldcorp announced th®efiasquito mine achieved commercial production pétik throughput rates as high as 10=
tonnes per day. The ramp up to full production cépadf 130,000 tonnes per day is anticipated bylye2011. Annual production attributable
Silver Wheaton from the mine is expected to aveggg@oximately 7 million ounces of silver over #&imated 22 year mine life.

As of December 31, 2010, Goldcorp has deliveredragmately 4 million ounces of silver to the Compannder the agreement, genera
cumulative operating cash flows of $61 million. AsDecember 31, 2010, the Compan25% share of the Pefiasquito proven and probabés
reserves was 276.3 million ounces, measured aridaied silver resources was 68.1 million ounces iafetred silver resources was 10.3 mill
ounces (as described in the Reserves and Res@aaiésn of this Management’s Discussion and Ana)ysi
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MINTO

On May 21, 2009, the Company completed the acdprisdf Silverstone Resources Corp. (the “Silverstéwequisition”). As part of the Silverstol
Acquisition, the Company acquired a precious mgtathase agreement with Capstone Mining Corp. (88ape”)to acquire 100% of the silver &
gold produced (subject to certain thresholds) fl@apstones Minto mine in Canada for the life of mine. Thengmny is entitled to acquire 100%
all the silver produced and 100% of the first 30,@Qinces of gold produced per annum and 50% theredhe silver production, sales and rel
costs associated with this agreement are refléstdtbse financial statements as part of Other snine

As of December 31, 2010, the Minto mine has dedigeapproximately 0.3 million ounces of silver ar8jJ000 ounces of gold to the Company ul

the agreement, generating cumulative operating flasls of $40 million. As at December 31, 2010, kdirhad proven and probable reserves o
million ounces of silver and 250,000 ounces of gateéasured and indicated resources of 2.4 milliamces of silver and 230,000 ounces of gold
inferred resources of 0.5 million ounces of silaed 50,000 ounces of gold (as described in therResand Resources section of this Management’
Discussion and Analysis).

COZAMIN

As part of the Silverstone Acquisition, the Compacguired a silver purchase agreement with Capgtoaequire 100% of the silver produced fi
Capstone’s Cozamin mine in Mexico for a period @fygars, commencing on April 4, 2007.

As of December 31, 2010, the Cozamin mine has el&d/in excess of 2 million ounces of silver to @@mpany under the agreement, gener.
cumulative operating cash flows of $35 million. AisDecember 31, 2009, Cozamin had proven and pl@isdber reserves of 17.4 million ounc
measured and indicated silver resources of 3.3amitbunces and inferred silver resources of 5.Tianilounces (as described in the Reserves
Resources section of this Management’s DiscussidnAmalysis).

BARRICK

On September 8, 2009, the Company entered int@raement with Barrick to acquire an amount equ&5®% of the life of mine silver producti
from its Pascua-Lama project, as well as 100% efsilver production from its Lagunas Norte, Pieramal Veladerd mines until the end of 201
Silver Wheaton will make total upfront cash paynseoft $625 million, of which $350 million has beeaighto date. The remaining $275 millior
payable in annual installments of $137.5 millioreduwn the second and third anniversaries of theaction.

Barrick has provided Silver Wheaton with a completguarantee, requiring them to complete Paseuaa to at least 75% of design capacity
December 31, 2015. During 2014 and 2015, Silver &ttirewill be entitled to the silver production frahe currently producing mines to the ex
of any production shortfall at Pascluama, until Barrick satisfies the completion guaean If the requirements of the completion guamiiave nc
been satisfied by December 31, 2015, the agreemawntbe terminated by Silver Wheaton. In such amig\&ilver Wheaton will be entitled to 1
return of the upfront cash consideration of $62Bioni less a credit for silver delivered up to thete of that event.

In November 2010, Argentina passed a federal glagrigtection law that bans new mining exploratiom @&xploitation activities on glaciers anc
the “peri-glacial” environment, and subjects ongoing mining activitesin environmental audit. If such an audit id&gi significant impacts ¢
glaciers and the peglacial environment, the relevant authority is empred to take action, which according to the legish could include tt
suspension or relocation of the activity. As stadbgdBarrick in its 2010 year end Management Disicusg Analysis, Barricks view is that it
activities do not take place on glaciers and ardertaken pursuant to existing environmental apgsoigsued on the basis of compreher
environmental impact studies that fully considepetential impacts on water resources, glacierscther sensitive environmental areas. Barrick
states that it believes that the new federal launsonstitutional, and that it believes it is ldgantitled to continue its current activities dretbasi
of existing approvals. In this regard, in NovemI2810, the Federal Court in the Province of San Jgimted injunctions, based on
unconstitutionality of the federal legislation, paading the application of the legislation in thhce and in particular relating to Veladero
Pascud-ama. The actions have been moved to the NatiamaleBne Court of Justice of Argentina to determireedonstitutionality of the legislatic
It is possible that others may attempt to bringlegpallenges seeking to restrict Barrlkictivities based on the new federal law. Bariniclcates il
its disclosure that it will vigorously oppose anick challenges.

Lsilver Wheaton's attributable silver productiosisject to a maximum of 8% of the silver contaiirethe ore mined at Veladero during the period.
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As of December 31, 2010, Barrick has deliveredxicess of 3 million ounces of silver to the Companyer the agreement, generating cumulative
operating cash flows of $52 million. As at Decem®&y 2010, the Company’s 25% share of the Pakan@a proven and probable silver reserves
167.9 million ounces, measured and indicated sitespurces was 41.4 million ounces and inferregesitesources was 3.7 million ounces
described in the Reserves and Resources sectittisdflanagement’s Discussion and Analysis). In @aldi the Company estimated share of |
silver resources contained in the Lagunas Nortji, and Veladero mines is 63.9 million ounceprof/en and probable silver reserves.

OTHER
Other silver and gold interests consist of theofwlhg:

i.  An agreement with Goldcorp to acquire 100% of tilees production from its Los Filos mine in Mexidor a period of 25 year
commencing October 15, 2004. Goldcargbligation to deliver an amount equal to theesilproduction at the San Martin mine \
replaced, effective August 6, 2010, with an obigato deliver an amount equal to the silver prdducat the Bermejal deposit of the L
Filos mine, which had previously been excluded fribv Luismin Agreement. In addition, pursuant toldgorp’s sale of the San Dim
mine, Goldcorp is obligated to deliver to Silver ¥éton 1.5 million ounces of silver per year untiighist 6, 2014, which is reflected in th
financial statements as part of the silver produrctind sales relating to San Dimas.

i.  An agreement with Mercator Minerals Ltd. to acquareamount equal to 100% of the life of mine silpevduction from its Mineral Pa
mine in the United States;

iil. An agreement with Hellas Gold S.A., a subsidiarfgafopean Goldfields Ltd., to acquire 100% of fife &f mine silver production from i
95% owned Stratoni mine in Greece;

iv.  An agreement with Farallon Mining Ltd., a subsigliaf Nyrstar NV, to acquire an amount equal to 7&Rthe life of mine silver productic
from its Campo Morado mine in Mexico;

v.  An agreement with Alexco Resource Corp. (“Alexcti)acquire an amount equal to 25% of the life afiensilver production from its Kel
Hill silver district in Canada, including the cuntéy producing Bellekeno mine;

vi.  An agreement with I'M SGPS to acquire 100% of ifedf mine silver production from its Aljustrel me in Portugal;
vii.  An agreement with Lundin to acquire 100% of the bf mine silver production from its Neves-Corvamin Portugal;
viii. An agreement with Pan American to acquire an amequal to 12.5% of the life of mine silver prodoctifrom the Loma de La Plata zc
of the Navidad project in Argentina, the definititeems of which are in the process of being firediz
iXx.  An agreement with Augusta to acquire an amount lelgu&a00% of the life of mine silver and gold pratdon from the Rosemont Copj
project in the United States.

As of December 31, 2010, the Company has receieadyn9 million ounces of silver under these agreets, generating cumulative operating
flows of $103 million.

In December 2010, the Company sold its La Negresihterest to Aurcana Corporation (“Aurcanés) cash proceeds of $25 million, resulting
$5.9 million gain, in addition to being deliverelti@eviously produced but undelivered silver dureler the terms of the agreement.
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SUMMARIZED FINANCIAL RESULTS

Years Ended December 31

2010 2009 2008

Silver equivalent production!

Attributable silver ounces produced (000’s) 22,091 16,263 11,915

Attributable gold ounces produced 28,795 18,021 -

Attributable silver equivalent ounces produced (§pb 23,865 17,395 11,915
Silver equivalent salest

Silver ounces sold (000’s) 18,878 14,744 11,137

Gold ounces sold 25,884 17,132 -

Silver equivalent ounces sold (000%) 20,483 15,823 11,137
Average realized price ($'s per ounce)

Average realized silver price $ 20.75 $ 1502 $ 14.97

Average realized gold price $ 1,224 $ 1,042 n/a

Average realized silver equivalent price $ 20.67 $ 1513  $ 14.97

Average cash cost ($'s per ounce)

Average silver cash cost $ 3.97 $ 397 % 3.94

Average gold cash cost $ 300 $ 300 n/a

Average silver equivalent cash cost $ 4.04 $ 403 % 3.94
Total revenue($000's) $ 423,353 $ 239,293 % 166,719
Net earnings($000's) $ 290,093 $ 117924 $ 17,252
Earnings per share

Basic $ 0.84 $ 039 $ 0.07

Diluted $ 0.83 $ 0.38 $ 0.07
Cash flow from operations($000's) $ 319,761 $ 165,932 $ 111,142
Total assetg$000's) $ 2,635,069 $ 2,237,224 $ 1,270,646
Total liabilities ($000's) $ 373,120 $ 513,299 $ 382,621
Total shareholders' equity($000's) $ 2,261,949 $ 1,723,925 % 888,025

1) Gold ounces produced and sold are convertediiwexr equivalent basis on the ratio of the aversityer price received to the average gold prézeived during the period.
2) Refer to discussion on non-GAAP measures.

SILVER WHEATONANNUAL REPORT[8]




SUMMARY OF OUNCES PRODUCED AND SOLD

2010 2009

(in thousands) Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1
Silver ounces produced

San Dimas 1,586 1,255 1,110 1,206 1,275 1,232 1,264 1,323

Zinkgruvan 428 508 478 387 505 415 480 461

Yauliyacu 651 633 692 737 783 750 870 739

Pefiasquito 1,260 1,109 866 551 441 165 162 160

Cozamin 835 381 286 401 388 366 262 -

Barrick 4 458 682 697 780 756 223 - -

Other® 1,352 1,069 1,240 947 1,068 829 787 559

6,070 5,637 5,369 5,015 5,216 3,980 3,825 3,242

Silver equivalent ounces of

gold produced®

Minto 205 402 522 645 471 233 428 -
Silver equivalent ounces

produced 6,275 6,039 5,891 5,660 5,687 4,213 4,253 3,242
Silver ounces sold

San Dimas 1,438 1,274 1,076 1,206 1,264 1,234 1,254 1,352

Zinkgruvan 421 635 313 498 357 433 469 451

Yauliyacu 470 87 517 581 1,027 698 546 743

Pefiasquito 1,169 692 656 424 191 190 130 135

Cozamin 411 306 412 281 359 384 213 -

Barrick 4 482 533 727 783 751 187 - -

Other® 1,139 750 943 654 725 848 326 A77

5,530 4,277 4,644 4,427 4,674 3,974 2,938 3,158

Silver equivalent ounces of

gold sold®

Minto 127 411 496 571 441 626 12 -
Silver equivalent ounces

sold 5,657 4,688 5,140 4,998 5,115 4,600 2,950 3,158

1) Ounces produced represent the quantity of silvergahd contained in concentrate or doré prior teléimg or refining deductions. As at December 311@ approximately 2.4 millic
payable silver equivalent ounces attributable ®@wmpany have been produced and will be recognizédure sales as they are delivered to the Comyppmder the terms of the

contracts.

2) Certain production figures are based on manageestimates.

3) The ounces produced and sold during the third andH quarters of 2010 include 250,000 ounces at&J0®0 ounces, respectively, received from Goldcorgonnection witl

Goldcorp’s four year commitment to deliver to SilW#heaton 1.5 million ounces of silver per annusuténg from their sale of San Dimas to Primero.
4) Comprised of the Lagunas Norte, Pierina and d&ia silver interests.
5) Comprised of the Los Filos, San Martin, La Neddieral Park, Neves-Corvo, Stratoni, Keno Hillifth and Campo Morado silver interests.
6) Gold ounces produced and sold are convertediiwexr equivalent basis on the ratio of the aversityer price received to the average gold prézeived during the period.
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QUARTERLY FINANCIAL REVIEW

2010 2009
Q4 Q3 Q2 Ql Q4 Q3 Q2 Q1

Total silver ounces sold
(000's) 5,530 4,277 4,644 4,427 4,674 3,974 2,938 3,158

Average realized silver pric
1

$ 2641 $ 1951 $ 1846 $ 1727 $ 1763 $ 1514 $ 1404 $ 11.90

Silver sales (000's) $ 146,030 $ 83409 $ 85759 $ 76462 $ 82409 $ 60194 $ 41268 $ 37,572
Total gold ounces sold 2,562 7,127 7,584 8,611 7,033 9,953 145 -
Average realized gold prict

! $ 1384 $ 1323 $ 1219 $ 1,100 $ 1,158 $ 962 $ 925 $ -
Gold sales (000's) $ 3,547 $ 9,425 $ 9,245 $ 9476 $ 8,142 $ 9,573 $ 135 $ -
Total silver equivalent

ounces sold 5,657 4,688 5,140 4,998 5,115 4,600 2,950 3,158
Average realized silver

equivalent pricé $ 2644 $ 1981 $ 1848 $ 1720 $ 1770 $ 1516 $ 14.04 $ 11.90
Total sales (000's) $ 149577 $ 92834 $ 95004 $ 85938 $ 90551 $ 69,767 $ 41403 $ 37,572
Average cash cost, silvéf $ 397 % 398 $ 397 $ 397 $ 397 $ 397 % 399 % 3.97
Average cash cost, gold  $ 300 $ 300 $ 300 $ 300 $ 300 $ 300 $ 300 $ -
Net earnings (000's) $ 122972 $ 69,234 $ 53258 $ 44630 $ 50811 $ 33565 $ 18437 $ 15111
Earnings per share

Basic $ 035 $ 020 $ 016 $ 013 $ 015 $ 011 $ 0.07 $ 0.06

Diluted $ 035 $ 020 $ 015 $ 0.13 $ 015 $ 011 $ 0.06 $ 0.06
Cash flow from operations

(000's) $ 124687 $ 70485 $ 66,990 $ 57,600 $ 70981 $ 45379 $ 26452 $ 23,120
Cash flow from operations

per share?3

Basic $ 036 $ 020 $ 020 $ 0.17 $ 021 $ 014 $ 0.09 $ 0.09

Diluted $ 035 $ 020 $ 019 $ 0.17 $ 021 $ 014 $ 0.09 $ 0.08
Total assets (000's) $2,635,069 $2,363,625 $2,379,472 $2,286,10C $2,237,224 $2,299,77C $1,462,514 $1,291,750

Total liabilities (000's) $ 373,120 $ 385964 $ 530,645 $ 508,337 $ 513,299 $ 652,591 $ 156,614 $ 160,336
Total shareholders' equity

(000's) $2,261,949 $1,977,661 $1,848,827 $1,777,763 $1,723,925 $1,647,17¢ $1,305,90C $1,131,414
1) Expressed as United States dollars per ounce.

2) Gold ounces sold are converted to a silver edeit basis on the ratio of the average silverepriceived to the average gold price received duhie period.
3) Refer to discussion on non-GAAP measures.

Changes in sales, net earnings and cash flow fimenations from quarter to quarter are affected arily by fluctuations in production at the mir
the timing of shipments, changes in the price lviesias well as acquisitions of silver purchasesagrents and the commencement of operatic
mines under construction.
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Results of Operations and Operational Review

The Company currently has nine business segmémtsiliver produced by the San Dimas, Zinkgruvaryliyacu, Pefiasquito, Cozamin, Barrick
Other mines, the gold produced by the Minto mine esrporate operations.

Three Months Ended December 31, 2(

Average Total
realizec cash Total Cash flow
Ounces price cost depletior Net from
producet Ounces ($'s per ($'s per ($'s per earnings (used in)
3 sold Sales ounce) ounce)* ounce)? operation:
Silver
San Dimas 1,586 1,438 $ 39283 $ 2733 $ 405 $ 078 $ 32,351 $ 34,567
Zinkgruvan 428 421 12,483 29.64 4.05 1.69 10,062 10,600
Yauliyacu 651 470 10,627 22.61 3.98 3.47 7,124 8,756
Pefiasquito 1,260 1,169 31,166 26.66 3.90 2.54 23,634 26,607
Cozamin 335 411 10,953 26.67 4.04 4.62 7,396 8,729
Barrick® 458 482 11,369 23.58 3.90 3.61 7,749 10,890
Other® 1,352 1,139 30,149 26.47 3.92 4.81 20,207 24,452
6,070 5,530 $146,030 $ 2641 $ 397 $ 281 $ 108,523 $ 124,601
Gold
Minto 4,130 2,562 $ 3547 $ 1384 $ 300 $ 237 $ 2172 % 3,816
Silver Equivalent 7 6,275 5,657 $149577 $ 2644 $ 402 $ 286 $ 110,695 $ 128,417
Corporate 12,277 (3,730)
6,275 5,657 $149577 $ 2644 $ 402 $ 286 $ 122,972 $ 124,687

1)  Allfigures in thousands except gold ounces prodwued sold and per ounce amounts.

2)  Ounces produced represent the quantity of silvérgaid contained in concentrate or doré prior telsimg or refining deductions.

3) Certain production figures are based on manageestimates.

4)  Refer to discussion on non-GAAP measures.

5)  Comprised of the Lagunas Norte, Pierina and Veladdver interests.

6) Comprised of the Los Filos, Mineral Park, New&svo, Stratoni, Keno Hill, Minto, Campo Morado ahd Negra silver interests. Results related toltheNegra silver interes
which was disposed of in December 2010, were dsvisl silver ounces produced — 109,000; silver esnsold — 242,000; sales - $6,766,000; earnings foperations -
$4,201,000 and; cash flow from operations - $5,82@.,

7)  Gold ounces produced and sold are converted toex siquivalent basis on the ratio of the averalyersprice received to the average gold price irekduring the period.
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Three Months Ended December 31, 2009

Average Total
realized cash Total Cash flow
price cost depletior Net from

Ounces Ounces ($'s per ($'s per ($'s per earning: (used in)
produce sold Sales ounce) ounce)® ounce)? (loss) operation:

Silver
San Dimas 1,275 1,264 $22380 $ 1771 $ 404 3 065 $ 16,449 $ 17,276
Zinkgruvan 505 357 6,547 18.32 4.03 1.78 4,470 6,273
Yauliyacu 783 1,027 17,948 17.48 3.94 3.47 10,337 13,899
Pefiasquito 441 191 3,293 17.24 3.90 2.35 2,098 2,548
Cozamin 388 359 6,334 17.66 4.00 4.72 3,207 4,569
Barrick 4 756 751 12,991 17.31 3.90 3.59 7,373 13,299
Other® 1,068 725 12,916 17.80 3.91 4.27 6,978 9,795
5,216 4,674 $82,409 $ 1763 $ 397 $ 277 $ 50,912 $ 67,659

Gold
Minto 7,500 7,033 $ 8142 $ 1,158 $ 300 $ 288 $ 4,008 $ 7,342
Silver Equivalent 8 5,687 5,115 $90,551 $ 1770 $ 404 3 293 $ 54920 $ 75,001
Corporate (4,109) (4,020)
5,687 5,115 $90551 $ 1770 $ 404 3 293 $ 50,811 $ 70,981

1)  Allfigures in thousands except gold ounces prodwuaed sold and per ounce amounts.

2)  Ounces produced represent the quantity of silvérgaid contained in concentrate or doré prior telsimg or refining deductions.

3)  Refer to discussion on non-GAAP measures.

4)  Comprised of the Lagunas Norte, Pierina and Vetad#ver interests.

5)  Comprised of the Los Filos, San Martin, Mineral lRafeves€orvo, Stratoni, Minto, Campo Morado and La Neghees interests. Results related to the La Neghzesiinterest
which was disposed of in December 2010, were dswis! silver ounces produced — 132,000; silver esrsold — 85,000; sales - $1,484,000; earnings &penations - $24,00(
and; cash flow from operations - $1,152,000.

6) Gold ounces produced and sold are converted foex giquivalent basis on the ratio of the averalyersprice received to the average gold price insmbduring the period.

For the three months ended December 31, 2010,aneings and cash flow from operations were $123l0om and $124.7 million, respective
compared with $50.8 million and $71.0 million fbletcomparable periods in 2009, with the variandegoattributable to the following factors:

e 11% increase in the number of silver equivalentcesrsold, due primarily to an increase in deliveraating to Pefiasquito, reflecting the
ramping up of the milling operations which achiewadnmercial production in the third quarter of 20frtially offset by shipment timing
differences of stockpiled concentrate, primariliatiag to Yauliyacu;

e 49% increase in the average realized selling micgver; and
e A $16.4 million decrease in corporate costs ($0ilBan decrease from an operating cash flow perspel
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Year Ended December 31, 2010

Average Total
realizec cash Total Cash flon
Ounces price cost ($' depletior from
producet Ounces ($'s per per ($'s per Net (used in)
3 sold Sales ounce) ounce)? ounce)* earnings operation:
Silver
San Dimas 5,157 4,994 $ 105,747 $ 2118 $ 404 % 078 $ 81659 $ 86,666
Zinkgruvan 1,801 1,867 39,447 21.12 4.04 1.71 28,697 30,178
Yauliyacu 2,713 1,655 31,998 19.33 3.98 3.47 19,669 25,418
Pefasquito 3,792 2,941 63,632 21.64 3.90 2.54 44,683 52,163
Cozamin 1,403 1,410 29,180 20.71 4.03 4.62 16,987 23,252
Barrick 5 2,617 2,525 48,311 19.13 3.90 3.55 29,498 36,787
Other® 4,608 3,486 73,345 21.04 3.92 4.49 44,010 58,182
22,091 18,878 $391,660 $ 2075 $ 397 $ 273 $ 265,203 $ 312,646
Gold
Minto 28,795 25,884 $ 31693 $ 1224 $ 300 $ 236 $ 17,830 $ 23,174
Silver Equivalent 7 23,865 20,483 $423353 $ 2067 $ 404 $ 281 $ 283033 $ 335820
Corporate 7,060 (16,059)

23,865 20,483 $423353 $ 2067 $ 404 $ 281 $ 290,093 $ 319,761

1)  Allfigures in thousands except gold ounces prodwuaed sold and per ounce amounts.

2)  Ounces produced represent the quantity of silvérgaid contained in concentrate or doré prior telsimg or refining deductions.

3) Certain production figures are based on manageestimates.

4)  Refer to discussion on non-GAAP measures.

5)  Comprised of the Lagunas Norte, Pierina and Veladdver interests.

6) Comprised of the Los Filos, San Martin, MinerallRa&tevescorvo, Stratoni, Keno Hill, Minto, Campo Morado abbal Negra silver interests. Results related toLihélegra silve
interest, which was disposed of in December 20H¥evas follows: silver ounces produced — 407,0d@&rsounces sold — 517,000; sales - $11,717,08fhiegs from operations -
$6,151,000 and; cash flow from operations - $9,000Q,

7)  Gold ounces produced and sold are converted foex giquivalent basis on the ratio of the averalyersprice received to the average gold price issmbduring the period.
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Year Ended December 31, 2009

Average Total
realizec cash Total Cash flown
price cost ($' depletior Net from
Ounces Ounces ($'s per per ($'s per earnings (used in)
producet sold Sales ounce) ounce)? ounce)? (loss) operation
Silver
San Dimas 5,094 5,104 $ 75371 $ 1477 $ 402 $ 070 $ 51,266 $ 54,829
Zinkgruvan 1,861 1,710 25,569 14.95 4.02 1.78 15,645 19,066
Yauliyacu 3,142 3,014 44,829 14.87 3.93 3.47 22,520 32,980
Pefiasquito 928 646 9,398 14.55 3.90 2.35 5,357 6,878
Cozamin 1,016 956 15,005 15.70 4.00 471 6,686 12,186
Barrick 4 979 938 16,000 17.06 3.90 3.56 9,004 15,578
Other® 3,243 2,376 35,271 14.82 3.91 4.12 16,163 25,488
16,263 14,744 $221,443 $ 1502 $ 397 $ 246 $ 126,641 $ 167,005
Gold
Minto 18,021 17,132 $ 17850 $ 1,042 $ 300 $ 288 $ 7,781 $ 12,865
Silver Equivalent 8 17,395 15,823 $239,293 $ 1513 $ 403 $ 260 $ 134,422 $ 179,870
Corporate (16,498) (13,938)
17,395 15,823 $239293 $ 1513 $ 403 $ 260 $ 117,924 $ 165,932

1)  Allfigures in thousands except gold ounces prodwuaed sold and per ounce amounts.

2)  Ounces produced represent the quantity of silvérgaid contained in concentrate or doré prior telsimg or refining deductions.

3)  Refer to discussion on non-GAAP measures.

4)  Comprised of the Lagunas Norte, Pierina and Vetad#ver interests.

5)  Comprised of the Los Filos, San Martin, Mineral lRafeves€orvo, Stratoni, Minto, Campo Morado and La Neghees interests. Results related to the La Neghzesiinterest
which was disposed of in December 2010, were dswsl silver ounces produced — 393,000; silver esmsold — 253,000; sales - $3,819,000; earnings @noerations - $73,00(
and; cash flow from operations - $2,834,000.

6)  Gold ounces produced and sold are converted fwex giquivalent basis on the ratio of the averalyersprice received to the average gold price issmbduring the period.
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Year Ended December 31, 2(

Average Total

realizec cash Total Cash flow
price cost ($'s depletior Net from
Ounces Ounces ($'s per per ($'s per earning (used in)
produce sold Sales ounce) ounce)? ounce)? (loss) operation:
Silver

San Dimas 5,114 5,212 $ 78,114 $ 1499 $ 397 % 042 $ 5526( % 57,43¢
Zinkgruvan 1,695 1,563 23,476 15.02 3.96 1.57 14,84( 17,77¢
Yauliyacu 3,184 2,777 42,634 15.35 3.90 3.47 22,15¢ 31,80¢
Pefiasquito 339 288 3,411 11.84 3.90 2.42 1,591 2,287
Other* 1,583 1,297 19,084 14.71 3.91 3.48 9,48¢ 13,63(
11,915 11,137 $166,719 $ 1497 $ 394 % 1.75 $ 103,33t $ 122,93«
Corporate (86,08¢€) ° (11,792)

11,915 11,137 $166,719 $ 1497 $ 394 $ 175 $ 17,252 $ 111,14

1)  Allfigures in thousands except per ounce amounts.
2)  Ounces produced represent the quantity of silvetained in concentrate or doré prior to smeltingedining deductions.
3) Refer to discussion on non-GAAP measures.

4)  Comprised of the Los Filos, San Martin, Stratonil & Negra silver interests. Results related tolLthéNegra silver interest, which was disposed obacember 2010, were
follows: silver ounces produced — 159,000; silvences sold — 128,000; sales - $1,487,000; earfiogsoperations - $51,000 and; cash flow from ofiens - $988,000.

5) Includes a $64 million non-cash write down of lalegm investments held.

For the year ended December 31, 2010, net earaimgash flow from operations were $290.1 millionl $319.8 million, respectively, compa
with $117.9 million and $165.9 million for the coamable period in 2009, with the variance being prify attributable to the following factors:

e 29% increase in the number of silver equivalentcesrsold, due to:

i.  An increase in deliveries relating to Pefiasquitdflecting the ramping up of the milling operatiombich achieved commerci
production in the third quarter of 2010; and

i. Anincrease in deliveries relating to the precimetal interests acquired in the Silverstone Acgjoisithat closed on May 21, 2009 ¢
the Barrick silver interest that was acquired opt8mber 8, 2009; partially offset by

iil. Shipment timing differences of stockpiled concetetarimarily relating to Yauliyacu;
e 37% increase in the average realized selling micgver; and

e A $23.6 million decrease in corporate costs asampt in the Corporate Costs section of this Mamagg’s Discussion and Analysis ($.
million increase from an operating cash flow pecspe).
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Corporate Costs

Years Ended December 31

(in thousands) 201C 200¢ 2008
General and administrative $ 16,937 $ 13,27¢  $ 11,946
Stock based compensation (a non-cash item) 7,732 4,01C 5,530
Total general and administrative 24,66¢ 17,28¢ 17,476
(Gain) loss on long-term investments held (10,719 (335) 65,066
Other (income) expense (7,410) (455) 631
Future income tax (recovery) expense (13,600) - 2,913
Total corporate (recovery) costs $ (7,060) $ 16,49¢ $ 86,086

For the year ended December 31, 2010, corporats desreased by $23.6 million over the comparabl®og in the previous year, primarily a
result of: (i) a non-cash $10.7 million mark-to-ketr gain relating to warrants held as long-termestments; (i) a nocash future income t
recovery of $13.6 million relating to the recogaitiof previously unrecognized future income taxetssand (i) a $5.9 million gain resulting fre
the disposition of the La Negra silver purchaseeagrent, (as discussed in the Silver and Gold Isieisection of this ManagemenDiscussion ar
Analysis) reflected in Other income. These gainseweartially offset by an increase in total geneaatl administrative costs of $7.4 milli
attributable to: (i) a $3.7 million increase inchkdased compensation (a nomsh item); and (ii) a $3.7 million increase in g and administrati
expenses, primarily due to increased corporatgipcti

The long-term investments held by the Company sbrsiboth equity securities and warrants of puplicaded companies which are held for long-
term investment purposes. The equity securitieslassified as available-f@ale because the Company intends to hold the imeeg$ for more the
one year. Unrealized holding gains and losseseelad available-fosale investments are excluded from net earningsaaadncluded in oth
comprehensive income until such gains or lossegitlrer: (i) realized or (ii) an other-thaemporary impairment is determined to have occurke

at December 31, 2008, management concluded theet thailable-for-sale investments were other-teamporarily impaired; as a result, the carn
value of these investments was written down tartla@i values as of such date, resulting in a $&4illon loss being recorded in net earnings. Dg
2009 and 2010, the carrying value of these investmiacreased by $193.1 million with the unrealigaih being reflected in Other Comprehen
Income.

Warrants meet the definition of a derivative ane ararked-tamarket on a quarterly basis with any gains or leseeluded in net earnings in -
period they occur.

The Companys future income tax expense or recovery in a gpenod is largely determined by changes in the alimed gains or losses recor:
with respect to its long-term investments. As ailtesf a significant increase in the value of tbadterm investments during 2010, the Comg
recorded a future income tax liability with the @sated $14.4 million future income tax expensenbereflected as a component of o
comprehensive income. The Company has future tset@selating to tax losses and tax deductionshwihéd not been previously recognized.
Company has reversed its valuation allowance acdgrézed these future income tax assets, whicliafigroffset this future tax liability, with tt
resulting $13.6 million future income tax recovésing reflected in net earnings.

The Company incurred interest costs of $24.5 mmillilwring 2010, of which $23.1 million representsrated interest on the future payments dt
relation to the Barrick silver interest, with thenrainder being attributable to interest on bank.d&lbof the interest costs incurred during 20120v¢
been capitalized in relation to the Pefiasquito,ddill and Barrick silver interests. For the sanegipd in 2009, the Company incurred interest ¢
of $10.0 million, of which $6.1 million represergscreted interest on the future payments due atioel to the Barrick silver interest, with
remainder being attributable to interest on bariit.d&ll of the interest costs incurred during 2008re capitalized in relation to the Pefiasquito, d
Hill and Barrick silver interests.
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Non-GAAP Measures

Silver Wheaton has included, throughout this doauineertain norlGAAP performance measures, including total caslsaoissilver and gold on
sales basis, as well as operating cash flows @Eesind cash operating margin. These @é&#P measures do not have any standardized me
prescribed by GAAP, nor are they necessarily coaigarwith similar measures presented by other coiepaCash costs are presented as
represent an industry standard method of compaentgin costs on a per unit basis. Cash operatargimis defined as the realized selling price
total cash cost per silver equivalent ounce. The@any believes that certain investors use thisiméion to evaluate the Compasyperformanct
The data is intended to provide additional inforioratand should not be considered in isolation omasubstitute for measures of perform:
prepared in accordance with GAAP. During the yeadleel December 31, 2010, the Companigtal cash costs, which were equivalent tc
Company’s cost of sales in accordance with GAARev3.97 per ounce of silver and $300 per ounagotaf (2009 — 8.97 per ounce of silver a
$300 per ounce of gold).

Liquidity and Capital Resources

As at December 31, 2010, the Company had cashasiderjuivalents of $428.6 million (December 31,208227.6 million) and working capital
$265.1 million (December 31, 2009 — $64.2 millioffle Company invests surplus cash in short-tergh biedit quality, money market instruments.

During the year ended December 31, 2010, the Coynganerated operating cash flows of $319.8 miltompared with $165.9 million during 20!
with the increase primarily as a result of increbsiéver equivalent ounces sold in addition toghler realized average silver price.

During 2010, the Company had net cash inflows fforancing activities of $79.8 million, primarily agprised of proceeds in the amount of $1
million from share purchase options and share msetwarrants exercised during the period, partifiset by scheduled principal repayment
$28.6 million relating to the Company’s neevolving bank debt facility. During 2009, the Coamy had net cash inflows from financing activita#
$276.3 million including the receipt of $495.8 nali in net proceeds from two equity financings effly the net repayment of $242.1 million of
outstanding under the Compasydebt facilities. In addition, during 2009, then@many received proceeds of $22.6 million from tkereise of shai
purchase options and share purchase warrants

During 2010, the Company had net cash outflowginglao investing activities of $201.3 million, prarily related to the scheduled upfront payr
of $137.5 million to Barrick and upfront paymentgaling $32.6 million to Alexco in addition to theequisition of longerm investments totalit
$54.1 million, which were partially offset by th&% million proceeds received from Aurcana for thepdsal of the La Negra silver purch
agreement. During 2009, the Company had net caflows relating to investing activities of $221.2llion, which related primarily to the upfrc
cash payment made to Barrick.

As at December 31, 2010, the Company has cashruhdfe$428.6 million and $400 million available @ndts revolving bank debt facility as mi
fully described in Note 6 to the Financial Statetsein the opinion of management, cash flows, dzslances and available credit facilities
sufficient to support the Company’s normal opei@tiequirements on an ongoing basis.
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LONG-TERM INVESTMENTS
At December 31, 2010, the Company held long-tewesiments with a market value of $284.4 million.
BEAR CREEK

During 2010, the Company acquired, by way of payalacement, 3.0 million common shares of Bear ICa¢@ price of Cdn$6.40 per share, for 1
consideration of Cdn$19.1 million. As a resultPecember 31, 2010, Silver Wheaton owned 13.3 miliommon shares of Bear Creek represe
approximately 14% of the outstanding shares of Bxaek. At December 31, 2010, the fair value of @menpanys investment in Bear Creek v
$126.7 million.

REVETT

During 2010, the Company acquired 7.3 million comnsbares and 1.2 million common share purchaseanarof Revett Minerals Inc. (“Revext
for $1.9 million. On November 17, 2010, Revett ammeed a share consolidation (reverse stock sglifjopmmmon shares on a one for five be
effective November 19, 2010. As a result, at Decam81, 2010, Silver Wheaton owned 5.0 million comnshares and warrants exercisabl
acquire an additional 0.2 million common sharepresenting approximately 16% of the outstandingeshaf Revett. At December 31, 2010, the
value of the Company’s investment in Revett was &2%llion.

MINES MANAGEMENT
At December 31, 2010, Silver Wheaton owned 2.5ionillcommon shares of Mines Management, Inc. (“MilMasnagement”),representin

approximately 11% of the outstanding shares of MliNanagement. At December 31, 2010, the fair vafuthe Companys investment in Mine
Management was $10.4 million.

OTHER

At December 31, 2010, Silver Wheaton owned commioares and share purchase warrants of several fuladed mineral exploratio
development and mining companies. As Silver Whéeatamvestment represents less than 10% of the odisig shares of each of the respec
companies, these investments have been reflectbeése financial statements as part of Other tengrinvestments. At December 31, 2010, the

value of the Other long-term investments was $1&ilgon.
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CONTRACTUAL OBLIGATIONS AND CONTINGENCIES

SILVER AND GOLD INTERESTS

The following table summarizes the Compangommitments to purchase silver and gold in cotimeavith the silver purchase agreement
precious metal purchase agreements:

Attributable Payable Production
To Be Purchased Per Ounce Cash Payment 2
Term of Date of
Silver and Gold Interests Silver Gold Silver Gold Agreement Contract

San Dimas 100 %3 - $4.04 n/a| Life of Mine 3 15-Oct-04

Zinkgruvan 100 % = $4.08 n/a Life of Mine 8-Dec-04

Yauliyacu 100 %* - $3.98 n/a 20 years 23-Mar-06

Pefiasquito 25% - $3.90 n/a Life of Mine 24-Jul-07

Minto 100 % 100 %° $3.9¢ $ 300 Life of Mine 1-Dec-08

Cozamin 100 % - $4.04 n/a 10 years 4-Apr-07

Barrick

Pascua-Lama 25 % - $3.9¢ n/a Life of Mine 8-Sep-09
Lagunas Norte 100 % - $3.90 n/a 4 years? 8-Sep-09
Pierina 100 % - $3.90 n/a 4 years? 8-Sep-09
Veladero 100 %’ - $3.90 n/a 4 years? 8-Sep-09
Other

Los Filos 100 % - $4.06 n/a 25 years 15-Oct-04
Keno Hill 25 % - $3.90 n/a Life of Mine 2-Oct-08
Mineral Park 100 % - $3.90 n/a Life of Mine 17-Mar-08
Neves-Corvo 100 % - $3.94 n/a| Life of Mine 8 5-Jun-07
Stratoni 100 % - $3.94 n/a Life of Mine 23-Apr-07
Campo Morado 75 % = $3.9¢ n/a Life of Mine 13-May-08
Aljustrel 100 % - $3.90 n/a| Life of Mine 8 5-Jun-07
Loma de La Plata 12.5 % = $4.00 n/a Life of Mine n/a®
Rosemont 100 % 100 % $3.90 $450| Life of Mine 11-Feb-10

1)  Subject to an annual inflationary adjustment wiith éxception of Loma de La Plata.

2)  Should the prevailing market price for silver oddybe lower than this amount, the per ounce cagimpat will be reduced to the prevailing market griwith the exception «
Yauliyacu.

3)  On August 6, 2010, Goldcorp completed the saldef3an Dimas mine, which was previously part oflthismin mines, to Primero. In conjunction with teale, Silver Wheatc
amended its silver purchase agreement relatinigetartine. The term of the agreement, which wasosekpire in 2029, was extended to the life of mibaring the first four yeal
following closing of the transaction, Silver Wheate committed to purchase from Primero a per anaomount equal to the first 3.5 million ounces oyatale silver produced
San Dimas and 50% of any excess, plus Silver Wheatoommitted to purchase an additional 1.5 nmilliunces of silver per annum to be delivered bydGmip. Beginning in th
fifth year after closing, Silver Wheaton is committto purchase from Primero a per annum amount égjtiae first 6 million ounces of payable silveogduced at San Dimas a
50% of any excess.

4)  To a maximum of 4.75 million ounces per annumhia évent that silver produced at Yauliyacu in aegntotals less than 4.75 million ounces, the amsaoid to Silver Wheaton
subsequent years will be increased to make ughtoshortfall, so long as production allows. The olative shortfall as at March 23, 2010, representire four year anniversa
was 6.8 million ounces.

5)  The Company is committed to acquire 100% of the 80,000 ounces of gold produced per annum andtBééafter.

6) The Company is committed to purchase silver pradoctrom the currently producing mines until Decant81, 2013. In addition, during 2014 and 2015, @wmnpany i
committed to purchase all or a portion of the silpeoduction from these mines to the extent of amyduction shortfall at Pascuwama, until Barrick satisfies a completi
guarantee.

7)  Silver Wheaton's attributable silver productiosutject to a maximum of 8% of the silver contaiimethe ore mined at Veladero during the period.

8)  With a nominal term of 50 years.

9) Terms of the agreement not yet finalized.
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In connection with the Rosemont precious metal Ipase agreement, the Company is committed to paygtagotal upfront cash payments of $
million, payable on an installment basis to palstilind construction of the Rosemont mine onceaiennilestones are achieved, including the re
of key permits and securing the necessary finanirmpmplete construction of the mine.

In connection with the Comparsyelection to convert the debenture with Pan Anaeriato a silver purchase agreement, the Compacgnsnittec
to pay Pan American total upfront cash payment33@i4 million following the satisfaction of certatonditions, including Pan American receiv
all necessary permits to proceed with the mine tcocigon.

OTHER CONTRACTUAL OBLIGATIONS

(in thousands) 2011 2012 - 2014 2015 - 2016 After 2016 Total

Bank debt $ 28,560 $ 78,620 % - $ - $ 107,180
Silver interest payments 139,954 137,500 - - 277,454
Operating leases 501 1,543 1,004 132 3,180
Other 645 753 201 - 1,599
Total contractual obligations $ 169,660 $ 218,416 % 1,205 $ 132 % 389,413

1)  Does not include payments of interest related tikakebt.
2)  Comprised of payments due to Barrick and Alexco.

CONTINGENCIES

Due to the size, complexity and nature of the Camgfsaoperations, various legal and tax matters argtanding from time to time. In the opinior
management, these matters will not have a magdifiedt on the Company’s consolidated financial fiosior results of operations.

SHARE CAPITAL

During the year ended December 31, 2010, the Coynpaneived cash proceeds of $32.3 million (2008.8$nillion) from the exercise of 2,813,
share purchase options (2009 — 1,945,305 sharbgmemptions) at a weighted average exercise @fi€eln$11.85 per option (2009Gdn$4.86 pe
option).

During the year ended December 31, 2010, the Coyneseived proceeds of $76.1 million, primarilyrfrahe exercise of Series “Blarrants whic
expired on December 22, 2010, resulting in theaissa of 7,738,030 common shares.

During the year ended December 31, 2009, the Coynpeceived proceeds of $13.8 million from the ekermf share purchase warrants wi
expired on August 5, 2009, and the Series “A” watsavhich expired on November 30, 2009, resultmthe issuance of 3,455,636 common shares.

On February 12, 2009, the Company announced tetditclosed an equity financing, raising gross @eds of Cdn$287.5 million ($230.4 millic
through the issuance of 35,937,500 common shai@dre#8.00 per share (approximately $6.41 per sh@he) proceeds were primarily used to re
outstanding debt under the revolving bank loanlifgci

On May 21, 2009, the Company closed the acquisdfddilverstone through the issuance of 23,434@&88mon shares and 1,367,364 share pur
options of Silver Wheaton which were issued on evsion of previously issued fully vested share pase options of Silverstone. Includ
acquisition costs, the transaction was valued ptaagmately $152 million.
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On September 30, 2009, in conjunction with the BRracquisition, the Company closed an equity faiag, raising gross proceeds of $287.5 mil
through the issuance of 25,903,750 common shar841ai0 per share. On October 21, 2009, $140.2omitbf the net proceeds from the eq
financing were used to repay the temporary draneutite Company revolving bank debt facility which had been aélil to partially finance tl
initial upfront cash payment of $212.5 million madeBarrick.

As of March 23, 2011, there were 353,202,255 ontbtey common shares, 2,251,249 share purchasensptl®2,265 restricted share units
2,716,131 share purchase warrants.

Risks and Uncertainties

The primary risk factors affecting the Company seé forth below. For discussion of additional rfaktors, please refer to the Companynnua
Information Form, which is available on the Companwebsite, www.silverwheaton.com, and on SEDAR, wsedar.com, or is available ug
request from the Company.

COMMODITY PRICES

The price of the common shares and the Compsdiityancial results may be significantly adversefigcted by a decline in the price of silver ordy
The price of silver and gold fluctuates widely, @siplly in recent years, and is affected by numefactors beyond the Compasycontrol, includin
but not limited to, the sale or purchase of silaed gold by various central banks and financiditin$ons, interest rates, exchange rates, inftatt
deflation, fluctuation in the value of the Unitetat®s dollar and foreign currencies, global andorey supply and demand, and the political
economic conditions of major silver and gold pradgccountries throughout the world.

In the event that the prevailing market price dfesior gold is at or below the price at which empany can purchase such pursuant to the tel
the agreements associated with its silver and igtddests, the Company will not generate positaghcflow or earnings.

RISKS RELATING TO MINING OPERATIONS

To the extent that they relate to the productiosibier and gold from, or the continued operatidntloe San Dimas mine, the Zinkgruvan mine,
Yauliyacu mine, the Stratoni mine, the Mineral Panike, the Los Filos mine, the Pefiasquito mineGampo Morado mine, the Keno Hill mine,
Neve:-Corvo mine, the Cozamin mine, the Minto mine, Bearick mines (including the Pascuama project), the Aljustrel mine, the Rosen
project or the Loma de La Plata project (colledyivehe “Mining Operations”)the Company will be subject to the risk factors leable to th:
operators of such mines or projects, including filleowing as more fully described in the CompaAnnual Information Form: governmu
regulations; international operations; exploratideyelopment and operating risks; environmentallegipn; permitting; compliance with lav
infrastructure; mineral reserve and mineral resp@stimates; need for additional mineral resenaes} title; commodity price fluctuations; additid
capital; and permitting, construction, developrmeemd expansion risk.

NO CONTROL OVER MINING OPERATIONS

The Company has agreed to purchase a certain pageeof the silver (and in some cases gold) pradibgethe Mining Operations. The Compan
not directly involved in the ownership or operatiohmines and has no contractual rights relatinght operation of the Mining Operations. A
result, the cash flow of the Company is dependpotithe activities of third parties which creates tisk that at any time those third parties maj
have business interests or targets that are irstensiwith those of the Company, (b) take actiontresy to the Compang’policies or objectives, (
be unable or unwilling to fulfill their obligationsnder their agreements with the Company, or (d)eggnce financial, operational or ot
difficulties, including insolvency, which could lina third partys ability to perform its obligations under the silvpurchase agreements or
precious metals purchase agreements. Except itetimdgircumstances, the Company will not be entitiedany material compensation if si
operations do not meet their forecasted silverad groduction targets in any specified period fathe operations shut down or discontinue 1
operations on a temporary or permanent basis. Tda@rde no assurance that the silver or gold ptamuérom such properties will ultimately mu
forecasts or targets. At any time, any of the djpesaof the Mining Operations may decide to suspmmdiscontinue operations.

TAXES

The Companys operating profit is derived primarily from itskmidiaries, Silver Wheaton (Caymans) Ltd. and $dtee Resources (Barbac
Corp., which are incorporated and operated in thgnt@n Islands and Barbados, respectively, sucithhaCompanys profits are subject to minin
income tax.
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The introduction of new tax laws or regulationschanges to, or differing interpretation of, exigtitax laws or regulations in Canada, the Cay
Islands, Luxembourg, Barbados, the Netherlandsipio&the countries in which the Mining Operatiare located or to which shipments of silve
gold are made, could result in an increase in tbeganys taxes, or other governmental charges, dutiesipositions. No assurance can be g
that new tax laws or regulations will not be endate that existing tax laws or regulations will iz changed, interpreted or applied in a me
which could have a material adverse effect on thea@any.

CREDIT AND LIQUIDITY RISK

The Company is exposed to various counterpartys raskd liquidity risks including, but not limited:t@) through the companies with which
Company has purchase agreements; (ii) throughdiakimstitutions that hold the Compasytash and cash equivalents; (iii) through compsattia
have payables to the Company, including concentas¢éomers; (iv) through the Company’s insuranaiders; and (v) through the Compasy’
lenders.The Company is also exposed to liquidity risks i@eting its operating expenditure requirements staimces where cash positions are ur
to be maintained or appropriate financing is unlabéé. These factors may impact the ability of @@mpany to obtain loans and other credit facil
in the future and, if obtained, on terms favouréabléhe Company. If these risks materialize, thenfanys operations could be adversely impa
and the trading price of the common shares couladversely affected.

COMPETITION

The Company competes with other companies forrsédwel precious metals purchase agreements anasimngihsactions. Some of these compz
may possess greater financial and technical ressut@an the Company. Such competition may resulhénCompany being unable to enter
desirable silver and precious metals purchase ammess or similar transactions, to recruit or retqualified employees or to acquire the ca
necessary to fund its silver and precious metalshase agreements. Existing or future competitiothé mining industry could materially advers
affect the Company’s prospects for entering intditamhal silver and precious metals purchase agesesnin the future.

SILVER AND GOLD PRODUCED AS A BY-PRODUCT

Silver and gold are bproduct metals at all of the Mining Operations,estithan at the Keno Hill Mine and the Loma de Lat®IProject, ar
therefore, the economic coff applied to the reporting of silver and gold eeges and resources will be influenced by changebeé commodit
prices of other metals at the mines.

ACQUISITION STRATEGY

As part of the Compang’business strategy, it has sought and will costittuseek new exploration, mining and developm@pbdunities in th
resource industry. In pursuit of such opportunjtidee Company may fail to select appropriate adtjois candidates or negotiate accept
arrangements, including arrangements to financaisitigns or integrate the acquired businessestaid personnel into the Company. The Comy
cannot assure that it can complete any acquisitidrusiness arrangement that it pursues, or isupgson favourable terms, or that any acquisi
or business arrangements completed will ultimabelyefit the Company.

MARKET PRICE OF THE COMMON SHARES AND THE COMMON SH ARE PURCHASE WARRANTS

The common shares are listed and posted for traglirthe TSX and on the NYSE and the Compamgmmon share purchase warrants are liste
posted for trading on the TSX. An investment in @@mpanys securities is highly speculative. Securities @minpanies involved in the resou
industry have experienced substantial volatilityha past, often based on factors unrelated tdirihacial performance or prospects of the comp:
involved. The price of the common shares and theizmy’s common share purchase warrants are alsly lik be significantly affected by short-
term changes in silver and gold prices, the Comigafigancial condition or results of operations effected in its quarterly earnings reports, ant
other risk factors identified herein.
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EQUITY PRICE RISK

The Company is exposed to equity price risk asalref holding longeerm investments in other exploration and miningipanies. Just as invest
in the Company is inherent with risks such as theeteout in this ManagemestDiscussion and Analysis, by investing in theseotompanies, tl
Company is exposed to the risks associated withraywquity securities and those risks inherenhaihvestee companies. The Company doe
actively trade these investments.

DIVIDEND POLICY
There can be no assurance that the Company wilinc@nto declare a dividend on a quarterly, anoualther basis.
DEPENDENCE UPON KEY MANAGEMENT PERSONNEL

The Company is dependent upon a number of key neamagt personnel. The Compasigbility to manage its activities will depend &mde part o
the efforts of these individuals. The Company faoésnse competition for qualified personnel, dmeré can be no assurance that the Compan
be able to attract and retain such personnel. ¢ df the services of one or more of such key gemant personnel could have a material ad
effect on the Company.

OTHER RISKS
CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in confoymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect the reported amount oftessel liabilities and disclosure of contingenbliiiéies at the date of the financial statements]
the reported amounts of revenues and expenditunésgdthe reporting period. Note 2 of the Compangudited consolidated financial statem
describes all of the significant accounting pokcie

SILVER AND GOLD INTERESTS

Silver and gold interests are a significant aséét@Company, with a carrying value of $1.9 bifliat December 31, 2010. This amount represen
capitalized expenditures related to the acquisitibthe Mining Operations. Each of these minesvesties the reserves and resources relating tc
agreement. Silver Wheaton uses these estimatetgomne the estimated number of ounces that wikd¢quired from each operation and the cc
these assets is separately allocated to resemssjrces and exploration potential. The value alkat to reserves is classified as depletable ¢
depreciated on a unit-glale basis over the estimated recoverable proveérpesbable reserves at the mine correspondingetsplecific agreemei
The value associated with resources and exploratitential is the value beyond proven and probedserves at acquisition and is classified as non
depletable until such time as it is transferreth®depletable category as a result of the cormeisi resources or exploration potential into rese
Evaluations of the carrying values of each agre¢raem undertaken annually to determine if estimatediscounted future net cash flows are
than the carrying value. Estimated undiscountedréunet cash flows are calculated using estimateduygtion, sales prices and purchase costs.d
determined that the future net cash flows from p@ration are less than the carrying value theniidown is recorded with a charge to operati
At December 31, 2010, no write-down was required.

REVENUE RECOGNITION

Revenue from the sale of silver and gold is recogphin the accounts when persuasive evidence afrangement exists, title and risk passes t
buyer, collection is reasonably assured and theepsi reasonably determinabgelling prices are determined at the point revesuecognized k
reference to active and freely traded commoditykeizt for example the London Bullion Market for codities, in an identical form to the prod
sold.

Where the Company acquires silver or gold in cotre¢s form, final silver or gold prices are setaspecified future quotational period pursuai
the concentrate sales contracts with tlpedty smelters, typically one to three months datter shipment date, based on market silver or gotges
Revenues and the associated cost of sales areleelcon a gross basis under these contracts dtrteditle passes to the buyer based on the for
price forthe expected settlement period. The contractseirel, provide for a provisional payment basechypovisional assays and quoted si
and gold prices. Final settlement is based on Wleeage applicable price for a specified future gubriand generally occurs from three to six mc
after shipment. Final settlement is based on smeftghts, settlement assays and is priced as figmkdn the concentrate sales contract.
Companys provisionally priced sales contain an embeddeadvaitése that is required to be separated from toacentrate sales contract
accounting purposes. The concentrate sales colgrétoe receivable from the sale of concentrateasmed at the forward price at the time of :
The embedded derivative does not qualify for healgeounting. The embedded derivative is recordetherbalance sheet as a derivative ass
accounts receivable or as a derivative liabilityaotrued liabilities and is adjusted to fair vatheough revenue each period until the date of
settlement.
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At December 31, 2010, the Company had outstandiogigionally priced sales of $25.3 million congistiof 0.9 million ounces of silver and 3,¢
ounces of gold, which had a fair value adjustmérgpproximately $805,000 associated with the embddterivative. For each one cent per ol
change in realized silver price, revenue would \(piys or minus) by approximately $8,800 and fazte$l1 per ounce change in the realized pri
gold, revenue would vary (plus or minus) by appmedely $3,600. At December 31, 2009, the Companyduéstanding provisionally priced sale:
$9.7 million consisting of 0.3 million ounces ofvar and 3,300 ounces of gold, which had a faiugahdjustment of approximately $175,
associated with the embedded derivative. For eaeh aent per ounce change in realized silver prieeenue would vary (plus or minus)
approximately $3,400 and for each $1 per ounceganthe realized price of gold, revenue would/\@tus or minus) by approximately $3,300.

Financial Instruments

In order to mitigate the effect of shderm volatility in silver and gold prices, the Coamy will occasionally enter into forward contratgelation tc
silver and gold deliveries it is highly confidentlivoccur within a given quarter. The Company does hedge its longerm exposure to commod
prices. Other than these very shieitm forward contracts, the Company has not usegalive financial instruments to manage the riaksociate
with its operations and therefore, in the normairse of business, it is inherently exposed to auyeinterest rate and commodity price fluctuations

The Company owns equity interests in certain jumidgming companies as lortgrm investments and therefore is inherently expdsevarious ris
factors including currency risk, market price raskd liquidity risk.
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Future Changes in Accounting Policie!

INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRS” )

Publicly listed companies will be required to adtBRS for interim and annual financial statemertsting to fiscal years beginning on or a
January 1, 2011. Silver Wheatsrfirst consolidated financial statements preseintextcordance with IFRS will be for the three nfoperiod ende
March 31, 2011, which will include presentationitsfcomparative results for fiscal 2010 under IFRS.

In order to prepare for the changeover to IFRSQbmpany has developed an IFRS conversion plan isedpof three phases:

Phase

|Description and Status

Preliminary Planning and This phase, which has been completed, involveslderent of the IFRS conversion plan.

Scoping

The IFRS conversion plan includes consideratiorthef impacts of IFRS on the Compasiyconsolidated financi
statements, internal controls over financial repgrt information systems and business activitieshsas foreig
operations, compensation metrics, personnel andirtcarequirements and calculation of debt covesnaBiased o
managemens review of IFRS and current Company processesatioption of IFRS is expected to have mini
impact on information systems, operations of fanesgbsidiaries, debt covenants and compensatioricset

The Company has designed internal controls toifaiglits conversion to IFRS and has implementedrots relevar
at this stage of the process. A training prograsbieen developed for appropriate personnel andrigpactivities hav
taken place as planned.

Detailed Impact
Assessment

This phase, which has been completed, involvegailel@ review of IFRS relevant to the Company atehtification o
all differences between existing Canadian GAAP BRIS that are expected to result in accountingandisclosur
differences in the Comparsg/'consolidated financial statements, along withntjiiang the impact on key line iterr
This phase includes identification, evaluation e®lection of accounting policies necessary for @@mpanys
conversion to IFRS and evaluation of the impactootstanding operational elements such as debt eotgran
budgeting.

Implementation

During this phase, which is substantially completbeé changes required for conversion to IFRS kellembedded
the associated business, financial close and iagogrocesses. This will include finalization angpeoval of
accounting policy changes, collection of financialormation necessary to prepare IFRS compliantsolidatec
financial statements, implementation of additioima¢rnal controls, and preparation and approvatarhpleted IFR:
consolidated financial statements.
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The following table summarizes the key elementhiefCompany’s plan for transitioning to IFRS anel pihogress made against each activity:

Accounting Policies and Procedures

Main Activities

Completion Status

e Identify differences between the Company’s curssaounting

policies under Canadian GAAP and IFRS.
Analyze and select IFRS jis
alternatives.

Analyze and determine which IFRS 1 exemptions h&lltaken o
transition to IFRS.

ongoing policies where

e Major accounting policy decisions, including IFRSegemptions
have been reviewed and approved by senior manageamentht
board of directors.

e Revisions to accounting policies are currently beprepared ¢
required.

Financial Statement Preparation

Main Activities

Completion Status

e Prepare financial statements and note disclosuresomplianc

with IFRS.
Quantify the effects of converting to IFRS.
Prepare firstime adoption reconciliations as required underSFEH

e Preliminary January 1, 2010 opening balance shest lhee
prepared and reviewed by senior management anddhed o
directors.

During 2010, the Company prepared IFRS complianaricia
statements and MD&A in parallel with its CanadianlAAR
financial statements and MD&A, on a quarterly basis

Training and Communication

Main Activities

Completion Status

Provide training to key employees involved with iimplementatio
of IFRS.

Develop awareness of how the transition to IFR§oisig to affeg
the Company’s financial statements and MD&A disates.
Provide company specific training on revised pebcian
procedures to affected personnel.

Provide timely communication to the Compasny’externg
stakeholders regarding the expected impacts oferting to IFRS.

e Key employees involved with implementation have pteted o
are in the process of completing training.

e Training has been conducted using a tieoed approach, wil
detailed training having been provided to praatiés while non-
practitioners have received a higher level overvidwthe transitiol
process and the key impacts of implementing IFRS.

IT Systems

Main Activities

Completion Status

e |dentify changes required to IT systems and imglensolutions.

e Identify changes required to financial reportin@gesses requir
to capture financial information under Canadian GAAJIS GAAH
and IFRS.

e Systems and process changes have been completedara
operational.

Internal Control Environment

Main Activities

Completion Status

e For all changes to policies and procedures ideutifiassess t
effectiveness of internal controls over financiaporting an
disclosure controls and procedures and implement reatessal
changes.

Design and implement internal controls over thR$Fchangeover

process.

e Specific controls in relation to the IFRS implenadign have been
identified and documented.
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The following represents a summary of the mosti@amt identified differences between the Compangtirrent accounting policies in accorde
with Canadian GAAP and IFRS as at December 31, 2048 should not be regarded as a complete lishahges that will result from the transit
to IFRS. Rather, it is intended to highlight theseas which management believes to be the mosfisag. In addition, changes to IFRS standarc
changes to interpretations of existing IFRS stagi&laould alter the information presented below.

FIRST-TIME ADOPTION OF IFRS

IFRS 1, First-Time Adoption of International FingcReporting (“IFRS 1”),provides entities adopting IFRS for the first tinwéh a number ¢
optional exemptions and mandatory exceptions tag#reral requirement for full retrospective apglma of IFRS. During the third quarter of 20
the Company finalized its choice of optional exeione expected to be taken under IFRS, with the @xgmption being related to Busin
Combinations (see below).

BUSINESS COMBINATIONS

Under IFRS 3, Business Combinations (“IFRS Higre are several differences when compared teru@anadian GAAP. The most significan
these changes to the Company are:

e The fair value of equity securities issued by tbeguirer is determined at the date of acquisition;
e Consideration transferred does not include acdpiisielated costs; and

e Any change in the assessment of the recoverabilitie acquirer's deferred tax assets as a rekthiedusiness combination is recognize
profit or loss.

In accordance with IFRS 1, the Company will eleat to apply this standard on a retrospective basiswill apply this standard to any acquisiti
completed on or after January 1, 2010.

ASSET IMPAIRMENT

Canadian GAAP generally uses a tatep approach to impairment testing: (i) compagssget carrying values with undiscounted future ¢asts tc
determine whether impairment exists; and (ii) meaguany impairment by comparing asset carryingie@alwith fair values. Under Internatio
Accounting Standard 36, Impairment of Assets (“I13&), a onestep approach for both testing for and measuringairment is used, with as
carrying values compared directly with the higher(p) fair value less costs to sell; and (i) valin use (which uses discounted future cash flc
This may potentially result in more writldwns where carrying values of assets were prelyicupported under Canadian GAAP on an undiscol
cash flow basis, but could not be supported orseadinted cash flow basis. However, the extent gpfreaw writeelowns may be partially offset
the requirement under IAS 36 to reverse any previmpairment losses where circumstances have cHasggh that the impairments have t
reduced. Canadian GAAP prohibits reversal of presiiprecorded impairment losses.

LONG-TERM INVESTMENTS

In November 2009, the International Accounting 8tds Board introduced IFRS 9, Financial InstruméfiERS 9”), which is part of a project
replace IAS 39, Financial Instruments: Recognitiod Measurement. Adoption of IFRS 9 is requiredJapuary 1, 2013, with early adopt
permitted. The Company intends to adopt IFRS éffe January 1, 2011, with retrospective applarati

Under IFRS 9, the Company’s lotgrm investments must be recorded at fair markleevavith all fair value changes being reflectechét earning:
However, as the Company’s lotgrm investments are strategic in nature and aréheld for trading, the Company intends to makena time
irrevocable election to present all fair value dmesfrom the long-term investments in other comgmstve income (“OCI”)No amount recogniz¢
in OCI is ever reclassified to net earnings atterldate. Under current Canadian GAAP, fair valoanges in the Company’s lotgrm investmen
are reflected in OCI unless there is an impairnvemth is deemed to be other-theamporary, in which case the unrealized loss ikcedd in ne
earnings. In December 2008, management concluggdht Company’s long-term investments were othartemporarily impaired, resulting ir
$64 million loss being recorded in net earningsisTion-cash write down will be reallocated withimageholder’s equity from retaineshrnings t
accumulated other comprehensive income when thep@oynprepares its consolidated financial statenmardgscordance with IFRS.
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SHARE PURCHASE WARRANTS

For Canadian GAAP purposes, share purchase waaentdassified and accounted for as equity inGbmpanys consolidated financial stateme
Under International Accounting Standard 32, Finahd¢nstruments: Presentation (“IAS 32'%hare purchase warrants with an exercise
denominated in a currency other than the Commafurictional currency are to be classified and aoted for as a financial liability which is tr
marked-to-market on a quarterly basis with the gaitoss being reflected in the Company’s statenoémiperations. This nooash adjustment w
have no effect on the Company’s cash flow or ligyidrhe impact of this adjustment to shareholderplity is summarized below.

IFRS IMPACT ON SHAREHOLDERS' EQUITY AS AT JANUARY 1 , 2010

The following table summarizes the impact to shalddrs’ equity of the significant differences identifiedthts time between Canadian GAAP .
IFRS as at January 1, 2010:

(US dollars in thousands - unaudited) Increase /
Standard Description of Change (decrease)
IAS 32 To record the mark-to market adjustment on the Gois share-purchasearrants with a strike price in CAD $ (208,31¢)
IAS 32 To record the fair value increment on the exerofstae Company's sharg@urchase warrants with a strike price in
CAD $ 166,62¢
IAS 32 To reclassify share purchase warrants with a spil@ in CAD$ (10,27%)
(51,967)
Shareholders' equity - January 1, 2010 (per CanddisAP) 1,723,92!
Shareholders' equity - January 1, 2010 (per IFR8mated $ 1,671,95¢

Related Party Transactions

On February 14, 2008, Goldcorp sold its entire 488rest in Silver Wheaton by way of a secondafgrafg. As a result, Goldcorp ceased to
related party as of such date.

From January 1, 2008 to February 14, 2008, the @ompurchased 0.7 million ounces of silver fromubssdiary of Goldcorp at an average pric
$3.95 per ounce, for total consideration of apprately $2.8 million.

Subsequent Event

On March 3, 2011, the Company announced that isgd@of Directors had approved an inaugural quareakh dividend of $0.03 per common sl
($0.12 per common share, annually), with the ihdigidend being distributed on or about March 3Q11.
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Controls and Procedures
DISCLOSURE CONTROLS AND PROCEDURES

Silver Wheators management, with the participation of its Chieee&utive Officer and Chief Financial Officer, hagakiated the design a
effectiveness of Silver Wheatandisclosure controls and procedures, as defingdenules of the U.S. Securities and Exchange Ciggiom an
Canadian Securities Administrators, as of Decertie2010. Based on that evaluation, the Compa@yiief Executive Officer and Chief Finan
Officer have concluded that Silver Wheat®ulisclosure controls and procedures were effeetithe reasonable assurance level as of Decenil
2010.

INTERNAL CONTROL OVER FINANCIAL REPORTING

The Companys management, with the participation of its Chige&utive Officer and Chief Financial Officer, aesponsible for establishing ¢
maintaining adequate internal control over finahoégporting. Under the supervision of the Chiefdfinial Officer, the Company’internal contrc
over financial reporting is a process designedravigde reasonable assurance regarding the retiabilifinancial reporting and the preparatior
financial statements for external purposes in ataace with GAAP. The Company’s controls includegies and procedures that:

e pertain to the maintenance of records that, inaeasle detail, accurately and fairly reflect thensactionsind dispositions of the assets of
Company;

e provide reasonable assurance that transactionseaceded as necessary to permit preparation ohdiahstatements in accordance v
GAAP, and that receipts and expenditures of the |@2om are being made only in accordance with authtions of the Company’
management and directors; and,

e provide reasonable assurance regarding preventitimely detection of unauthorized acquisition, wselisposition of the Compars/asse!
that could have a material effect on the annualrfaial statements or interim financial statements.

There have been no significant changes in the Coypanternal control over financial reporting dugithe year ended December 31, 2010.

The Company’s management, including its Chief EtigeuOfficer and Chief Financial Officer, has ewatled the effectiveness of the Company’
internal control over financial reporting using tframework and criteria established in Internal €an- Integrated Framework, issued by
Committee of Sponsoring Organizations of the Tremd®@ommission. Based on this evaluation, managehesntoncluded that the internal cor
over financial reporting were effective at the m@eble assurance level as of December 31, 2010.

LIMITATION OF CONTROLS AND PROCEDURES

The Companys management, including its Chief Executive Offiaad Chief Financial Officer, believe that any thisare controls and procedure:
internal control over financial reporting, no mattow well conceived and operated, can provide @afsonable, not absolute, assurance thi
objectives of the control system are ntatrther, the design of a control system must reflee fact that there are resource constraintstlemtenefit
of controls must be considered relative to thegtsoBecause of the inherent limitations in alltoorsystems, they cannot provide absolute assa
that all control issues and instances of fraudiny, within the Company have been prevented orctile These inherent limitations include
realities that judgments in decisiomaking can be faulty, and that breakdowns can doecause of simple error or mistake. Additionatiyntrols ca
be circumvented by the individual acts of some @essby collusion of two or more people, or by uhatized override of the controls. The desig
any system of controls also is based in part upotain assumptions about the likelihood of futuvergs, and there can be no assurance th:
design will succeed in achieving its stated goalden all potential future conditions. Accordinglyecause of the inherent limitations in a

effective control system, misstatements due torerdraud may occur and not be detected.
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Attributable Reserves and Resource€l)

The following tables set forth the estimated Mihé&aserves and Mineral Resources (silver only, pixediere a purchase agreement includes
for the mines relating to which the Company haspase agreements, adjusted where applicable ecréfie Compang’ percentage entitlement
silver and/or gold produced from such mines, aSedember 31, 2010, unless otherwise noted:

ATTRIBUTABLE PROVEN AND PROBABLE RESERVES (*.2:3.8,15,16)

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Proven Probable Proven & Probable
Tonnage Grade Contained Tonnage Grade Contained Tonnage Grade Contained Process
SILVER Mt g/t M oz Mt glt M oz Mt g/t M oz Recovery %7
Pefiasquito (25%)
Mill 180.0 27.0 156.4 175.4 19.6 110.8 355.4 23.4 267.2 70%
Heap Leach 4.7 20.1 3.0 12.3 155 6.1 17.0 16.8 9.1 26 %
San Dimas(9) 2.1 364.0 24.8 3.8 314.7 38.1 5.9 332.5 62.9 94%
Pascua-Lama (25%) 9.8 58.9 18.6 86.3 53.8 149.2 96.1 54.3 167.9 82%
Lagunas Norte(1) 4.7 4.5 0.7 55.3 3.7 6.6 60.0 3.8 7.3 21%
Pierina 1) 18.8 12.7 7.7 11.6 12.6 4.7 30.4 12.7 12.4 37%
Veladero (1) 5.3 13.3 2.3 86.8 15.0 42.0 92.1 14.9 44.3 6 %
Yauliyacu (12) 1.2 98.6 3.8 2.1 128.8 8.8 3.3 118.0 12.6 86 %
Neves-Corvo
Copper 21.2 43.0 29.3 2.1 48.0 3.2 23.2 43.4 32.5 35%
Zinc 34.3 63.9 70.5 8.2 56.0 14.8 42.6 62.4 85.3 23%
Rosemont(13) 128.8 4.5 18.5 366.8 3.8 44.5 495.6 3.9 62.9 80%
Mineral Park (13) 302.6 2.7 26.4 76.7 2.9 7.2 379.3 2.8 33.6 49%
Zinkgruvan
Zinc 8.3 105.0 28.1 2.7 63.0 5.4 11.0 94.8 334 70%
Copper 2.8 32.0 2.9 0.1 29.0 0.1 2.9 31.9 2.9 78%
Aljustrel
Zinc - - - 13.1 62.9 26.6 13.1 62.9 26.6 37%
Copper - - - 1.7 14.6 0.8 1.7 14.6 0.8 30%
Campo Morado (75%) 0.4 273.7 815 1.1 186.6 6.4 15 210.0 9.9 55%
Stratoni 1.7 174.0 9.3 0.1 225.0 0.7 1.8 177.0 10.0 88%
Minto 7.8 5.4 1.3 5.1 4.9 0.8 12.9 5.2 2.1 81%
Cozamin
Copper 1.6 76.3 4.0 5.9 59.0 11.3 75 62.7 15.2 4%
Zinc - - - 1.9 37.2 2.2 1.9 37.2 2.2 74%
Los Filos 14 62.7 4.4 8.9 185.9 5.4 32.1 248.6 5.1 41.0 5%
Total Silver 419.7 522.3 942.0
GOLD
Minto 7.8 0.63 0.16 5.1 0.54 0.09 12.9 0.60 0.25 74%
Total Gold 0.16 0.09 0.25
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ATTRIBUTABLE MEASURED & INDICATED RESOURCES  (1.2,3:4,5,9,15,16)

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Measured Indicated Measured & Indicated
Tonnage Grade Containet Tonnage GradeContained Tonnage GradeContained
SILVER Mt g/t M oz Mt g/t M oz Mt g/t M oz
Pefiasquito (25%)
Mill 8.1 23.5 6.1 62.1 30.8 61.5 70.2 30.0 67.6
Heap Leach 0.1 111 0.02 1.0 15.8 0.5 1.0 15.6 0.5
Pascua-Lama (25%) 4.5 25.5 3.7 48.0 244 37.7 525 24.5 41.4
Yauliyacu (12) 0.2 150.1 1.0 4.3 152.4 20.9 4.5 152.3 21.8
Neves-Corvo
Copper 16.7 55.9 30.1 1.9 55.7 3.4 18.6 55.9 33.5
Zinc 25.2 53.1 43.0 6.1 45.4 8.8 31.3 51.6 51.8
Rosemont(t3) 7.2 3.9 0.9 103.0 2.7 8.8 110.2 2.7 9.7
Mineral Park (13) 101.0 2.6 8.4 175.6 2.7 15.2 276.6 2.7 23.6
Zinkgruvan
Zinc 1.6 82.8 4.4 2.8 113.0 10.0 4.4 101.7 14.4
Copper 1.4 26.2 1.2 0.2 25.4 0.1 1.6 26.1 g
Aljustrel
Zinc 5.5 50.5 9.0 7.8 56.0 14.0 138 53.7 23.0
Copper 0.9 24.1 0.7 3.7 13.3 1.6 4.6 155 2.3
Campo Morado (75%) 0.04 58.0 0.1 3.8 164.2 19.9 3.8 163.2 20.0
Loma de La Plata
(12.5%) - - - 3.6 169.0 19.8 3.6 169.0 19.8
Minto 5.4 3.8 0.6 19.2 2.9 1.8 24.6 3.1 2.4
Cozamin
Copper 0.6 815 15 1.0 54.9 1.8 1.6 64.3 8.3
Keno Hill (25%)
Underground - - - 0.1 920.5 3.0 0.1 920.5 3.0
Elsa Tailings - - - 0.6 119.0 2.4 0.6 119.0 2.4
Los Filos %) 13.0 4.0 1.7 125.1 5.4 21.9 138.1 5.3 23.5
Total Silver 112.3 253.0 365.3
GOLD
Minto 5.4 0.47 0.08 19.2 0.24 0.15 24.6 0.29 0.23
Total Gold 0.08 0.15 0.23
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ATTRIBUTABLE INFERRED RESOURCES (1:2:3:4,5.9,15,16)

AS OF DECEMBER 31, 2010 UNLESS OTHERWISE NOTED

Inferred
Tonnage Grade Contained
SILVER Mt g/t M oz
Pefiasquito (25%)
Mill 10.2 30.8 10.1
Heap Leach 0.4 14.5 0.2
San Dimast?) 16.9 329.8 178.7
Pascua-Lama (25%) 7.3 15.6 3.7
Yauliyacu 12) 16.8 176.6 95.1
Neves-Corvo
Copper 26.3 41.0 34.7
Zinc 26.8 52.8 45.5
Rosemont(13) 163.0 2.1 11.2
Mineral Park (13) 320.1 2.3 23.9
Zinkgruvan
Zinc 5.1 70.0 11.5
Copper 1.0 33.0 1.0
Aljustrel
Zinc 10.6 48.6 16.6
Copper 2.2 11.7 0.8
Campo Morado (75%) 1.1 177.8 6.1
Stratoni 0.7 217.0 4.7
Loma de La Plata (12.5%) 0.2 76.0 0.4
Minto 6.0 2.8 0.5
Cozamin
Copper 2.4 52.6 4.0
Zinc 1.7 30.1 1.6
Keno Hill (25%)
Underground 0.03 320.2 0.3
Los Filos 14 224.4 6.0 43.6
TOTAL SILVER 494.3
GOLD
Minto 6.0 0.25 0.05
TOTAL GOLD 0.05
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Notes:

1.

2.

3.

o

All Mineral Reserves and Mineral Resources have lo@éculated in accordance with the CIM StandamdsMl 43101, or the AusIMM JOR
equivalent.

Mineral Reserves and Mineral Resources are repatiede in millions of metric tonnes (“Mt”), gramsipmetric tonne (“g/t"and millions o
ounces (“Moz").

Individual qualified persons (“QPs”), as definedthg NI 43-101, for the Mineral Reserve and Min&akource estimates are as follows:

a. Pefasquito -Guillermo Pareja, Ph.D., P.Geo. (Manager, Minerasdurces), Peter Nahan, P.Eng. (Senior EvaluatiginEer), bot
employees of Goldcorp Inc.

b.  San Dimas —Velasquez Spring, P.Eng. (Senior Gesilogfatts, Griffis and McOuat Limited)

c. Pascua-Lama -Dino Pilotto, P.Eng. (Principal Mining ConsultarBRK Consulting (Canada) Inc.); Bart A. Stryhas, IPh.CPC
(Principal Resource Geologist, SRK Consulting (JIsc.)

d. Yauliyacu —Neil Burns, M.Sc., P.Geo. (Director of Geology,v8il Wheaton); Samuel Mah, M.A.Sc., P.Eng. (DirectbEngineerinc
Silver Wheaton), both employees of the Company ‘{@wmpany’s QPs”)

The Company’s QPs are responsible for overall aatpaeview and all other operations and developmexects.

The Mineral Resources reported in the above tadlegxclusiveof Mineral Reserves. The Minto, Cozamin, Ne@&svo, Zinkgruvan an

Aljustrel mines report Mineral Resources inclusifeMineral Reserves. The CompasyQPs have made the exclusive Mineral Res¢

estimates for these mines based on average mioeeres and dilution.

Mineral Resources which are not Mineral Reservesaldhave demonstrated economic viability.

Mineral Reserves and Mineral Resources are repaged December 31, 2010, other than the following:

a. Resources and Reserves for Yauliyacu are repostefl &uly 31, 2010.

b Resources and Reserves for Neves-Corvo and Zinagrare reported as of June 30, 2010.

c. Resources for Rosemont are reported as of Octéhe20D8 and Reserves as of March 17, 2009.

d. Resources for Mineral Park are reported as of Dbeeer29, 2006.

e Resources and Reserves for Aljustrel are repoded Becember 31, 2007.

f. Resources for Campo MoradoEl Largo, El Rey, Naranjo and Reforma deposiésraported as of February 29, 2008, Reserve:
Resources for the G-9 deposit as of December 319.20

g. Resources and Reserves for Stratoni are reportefdfasgust 10, 2010.
h.  Resources and Reserves for Cozamin are repori@iecember 31, 2009.
i. Resources for Keno Hill are reported as of Noven8h@009 and April 22, 2010 for the Elsa Tailings.

Process recoveries are the average percentaglvefisi a saleable product (doré or concentratevered from mined ore at the applice
site process plants as reported by the operators.

Mineral Reserves are estimated using appropriateegs recovery rates and commodity prices of $1ped®unce of silver, unless otherw
noted below:

a. Pascua-Lama, Lagunas Norte, Veladero and Pier§i®5-00 per ounce.

b.  Yauliyacu - $18.50 per ounce.

c. Neves-Corvo — 1.6% Cu cut-off for the copper Resemd 4.3% Zn cut-off for the zinc Reserves abbee550 level and 6% Zn coff
for zinc Reserves below the 550 level.

d. Rosemont —$10.00 per ounce.

e.  Mineral Park — $7.50 per ounce.

f Zinkgruvan — 3.1% Zn equivalent cut-off for the ziReserve and 2.0% Cu cut-off for the copper Reserv

g Aljustrel — 1.5% Cu cut-off for all copper Resenar®d zinc cubffs of 4.5%, 4.0% and 4.0%, respectively, for Bedtais, Moinho an
Estacado zinc Reserves.

h.  Campo Morado - 3.0% Zn cut-off for the Abajo, WEstension and South East zones and 5% Zn cut-nthé®North zone.

i. Minto — $3.90 per ounce silver and $300 per ourate.g

j- Cozamin — $4.00 per ounce.

Mineral Resources are estimated using approprétevery rates and commodity prices of $17.00 peceof silver, unless otherwise no
below:

a. Yauliyacu — $18.50 per ounce.

Neves-Corvo — 1.0% Cu cut-off for the copper Resewand 3.0% Zn cut-off for the zinc Resource.

Rosemont — 0.2% Cu cut-off.

Zinkgruvan — 3.1% Zn equivalent cut-off for the ziResource and 1.5% Cu cut-off for the copper Resou

Mineral Park — $7.50 per ounce.

Aljustrel — 1.5% Cu cut-off for all copper Resowsa@nd zinc cut-offs of 4.5%, 4.0% and 4.0%spectively, for the Feitais, Moinho &
Estacdo zinc Resources.

~ooooT
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10.

11.

12.

13.
14.
15.

16.

g. Campo Morado — 3.0% Zn only cut-off grade for th® @ones and 5% Zn cuoff for the South West zone and El Largo, El Regrahjc
and Reforma deposits.

h. Loma de La Plata — $12.50 per ounce

i Minto — $12.00 per ounce silver and $900 per ogudd.

J- Cozamin — 1.15% Cu cut-off for San Roberto Area 216 Zn cut-off for San Rafael Area.

k.  Keno Hill — $15.25 per ounce for the Southwest and 99 Zonesph8lger ounce for the East Zone and $17.00 pereotorcthe Els

Tailings.

The San Dimas purchase agreement provides thatAwaynst 6, 2010 until August 5, 2014, Primero MnilCorp. (“Primero”will deliver to
the Company a per annum amount equal to the fisstrllion ounces of payable silver produced at Bamas and 50% of any excess, |
the Company will receive an additional 1.5 millionnces of silver per annum to be delivered by GaiolcBeginning August 6, 201
Primero will deliver to the Company a per annum ancequal to the first 6.0 million ounces of payabilver produced at San Dimas .
50% of any excess, for the life of the mine.
The Companys attributable tonnage at Lagunas Norte, Pierindh \deladero was estimated by assuming 2010 produdéwels for thi
remaining three years. This tonnage wasrpted between Proven and Probable Mineral Rese@sding to the ratio of the December
2010 Proven and Probable Mineral Reserves as peblisy Barrick Gold Corporation (“Barrick”), apphg average reserve grades.
The Companys Yauliyacu purchase agreement (March 2006) wign@&re International AG provides for the delivefyup to 4.75 millior
ounces of silver per year for 20 years. In the etleat silver produced at Yauliyacu in any yeaal®tless than 4.75 million ounces,
maximum amount to be sold to the Company in subssqyears will be increased to make up the shral long as production allov
Depending upon mine production levels, it is pdssibat these attributable Resources and Reseragsot be completely mined before
agreement expires.
The Mineral Park and Rosemont Resources and Reséoveot include the SX/EW leach material since fiibcess does not recover silver.
Los Filos Resources and Reserves now include thmd&eal deposit.
The Company has filed a technical report for eatlitsomineral projects considered to be materiathe Company, being San Dim
Yauliyacu, Pefasquito and Pascua-Lama, which aiaile on SEDAR at www.sedar.com.
Silver is produced as a Iproduct metal at all operations with the exceptbthe Keno Hill mine and Loma de La Plata projelcerefore, th
economic cubff applied to the reporting of silver Resourcesl &eserves will be influenced by changes in themodity prices of othe
metals at the time.
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Cautionary Note Regarding Forwarc-Looking Statements

The information contained herein contains “forwérdking statementsivithin the meaning of the United States Privateusiges Litigation Reforr
Act of 1995 and “forward-looking information” withithe meaning of applicable Canadian securitiess|igpn. Forwardeoking statements, whi
are all statements other than statements of histidfiact, include, but are not limited to, statetsesith respect to the future price of silver otdyahe
estimation of mineral reserves and resources,g@iézation of mineral reserve estimates, the tingind amount of estimated future production, ¢
of production, reserve determination, reserve crsior rates and statements as to any future didgleBenerally, these forwatdeking statemen
can be identified by the use of forward-lookingmérology such as “plans”, “expects” or “does nopest”, “is expected”, “budget”, “scheduled”
“estimates”, “forecasts”, “intends”, “anticipatest “does not anticipate”, or “believesdy variations of such words and phrases or stattsrtea
certain actions, events or results “may”, “coultfould”, “might” or “will be taken”, “occur” or “be achieved”. Forwardeoking statements &
subject to known and unknown risks, uncertaintie$ @ther factors that may cause the actual reseltsl| of activity, performance or achievement
Silver Wheaton to be materially different from teosxpressed or implied by such forwdwdking statements, including but not limited
fluctuations in the price of silver or gold; thesebce of control over mining operations from whsilver Wheaton purchases silver and gold and
related to these mining operations including risisited to fluctuations in the price of the primagmmodities mined at such operations, a
results of mining and exploration activities, ecomoand political risks of the jurisdictions in vehi the mining operations are located and chang
project parameters as plans continue to be refiaed;differences in the interpretation or applmatof tax laws and regulations; as well as tl
factors discussed in the section entitled “Desinipbf the Business - Risk Factorsi’ Silver Wheaton's Annual Information Form avai@alor
SEDAR at www.sedar.com and in Silver Wheaton's Fdf# on file with the U.S. Securities and Exchange @assion in Washington, D.
Forwardiooking statements are based on assumptions maeagdéelieves to be reasonable, including but moitdid to: the continued operatior
the mining operations from which Silver Wheatonghases silver and gold, no material adverse chanthee market price of commodities, that
mining operations will operate and the mining petgewill be completed in accordance with their puldtatements and achieve their st
production outcomes, and such other assumptiongeaators as set out herein. Although Silver Whedtas attempted to identify important fac
that could cause actual results to differ matsriibm those contained in forwafdeking statements, there may be other factorsdhase results n
to be as anticipated, estimated or intended. Toa@nebe no assurance that forwérdking statements will prove to be accurate. Adoayly, reader
should not place undue reliance on forward-loolstajements. Silver Wheaton does not undertakedatapany forwardeoking statements that ¢
included or incorporated by reference herein, eitepccordance with applicable securities laws.

Cautionary Language Regarding Reserves And Resourse

For further information on Mineral Reserves and &tal Resources and on Silver Wheaton more gengraliylers should refer to Silver Wheaton’
Annual Information Form for the year ended Decen8er2010 and other continuous disclosure docunféatsby Silver Wheaton since Januar
2011, available on SEDAR at www.sedar.com. Silvdredtons Mineral Reserves and Mineral Resources are duojebe qualifications and nor
set forth therein. Mineral Resources which areMioieral Reserves do not have demonstrated econaatidity.

Cautionary Note to United States Investors Concernig Estimates of Measured, Indicated and Inferred Reources:The information containe
herein uses the terms “Measured”, “Indicated” amfetred” Mineral Resources. United States investors aresadvthat while such terms
recognized and required by Canadian regulatiores,Uhited States Securities and Exchange Commisioes not recognize them and expre
prohibits U.S. registered companies from includsugh terms in their filings with the SEC. “Inferrdtineral Resourceshave a great amount
uncertainty as to their existence, and as to teeanomic and legal feasibility. It cannot be assdiitieat all or any part of an Inferred Mine
Resource will ever be upgraded to a higher catedgdnder Canadian rules, estimates of Inferred Mih&esources may not form the basi
feasibility or other economic studies. United Staievestors are cautioned not to assume that adingr part of Measured or Indicated Min
Resources will ever be converted into Mineral ReserUnited States investors are also cautionedonassume that all or any part of an Infe
Mineral Resource exists, or is economically or lgganineable. United States investors are urgeddasider closely the disclosure in Sil
Wheaton’s Form 40-F, a copy of which may be obthiinem Silver Wheaton or from http://www.sec.gowgad shtml.
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Managemen’s Responsibility for Financial Reporting

The accompanying consolidated financial statemeh&lver Wheaton Corp. (“Silver WheatonRjere prepared by management, which is respotr
for the integrity and fairness of the informatioregented, including the many amounts that muskeoéssity be based on estimates and judgn
These consolidated financial statements were peedaraccordance with Canadian generally accemteouating principles (“Canadian GAAPanc
include a footnote providing a reconciliation fradanadian GAAP to accounting principles generallyepted in the United States (“US GAAP”
Financial information appearing throughout our ngament’s discussion and analysis is consistenttvéke consolidated financial statements.

In discharging our responsibility for the integrépd fairness of the consolidated financial statemand for the accounting systems from which
are derived, we maintain and rely on a comprehensixstem of internal controls designed to ensuaé tifansactions are authorized, asset
safeguarded and proper records are maintainedeTdwggrols include business planning; delegatioauthority; careful selection and hiring of st
accountability for performance within appropriatedawell-defined areas of responsibility; and the commuivoabf policies and guidelines
business conduct throughout the company.

The Board of Directors oversees managenser@sponsibilities for financial reporting throutite Audit Committee, which is composed entirel
directors who are neither officers nor employeeSibfer Wheaton. The Audit Committee reviews SilVéheatons interim and annual consolida
Financial Statements and Managememiscussion and Analysis (MD&A) and recommendsrther approval by the Board of Directors. Other
responsibilities of the Audit Committee include ritoring Silver Wheators system of internal controls, monitoring its coiapte with legal ar
regulatory requirements, selecting the externaitarsgdand reviewing the qualifications, independeand performance of the external auditors.

Deloitte & Touche LLP, Independent Registered Girad Accountants appointed by the shareholdergwadrSVheaton upon the recommendatio
the Audit Committee and Board, have performed aependent audit of the consolidated financial statgs and their report follows. The audi
have full and unrestricted access to the Audit Cdtemto discuss their audit and related findings.

/sl Peter Barnes /sl Gary Brown
Peter Barnes Gary Brown
Chief Executive Officer Chief Financial Officer

March 23, 2011
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Report of Independent Registered Chartered Accountats
To the Board of Directors and Shareholders of $lWaeaton Corp.

We have audited the accompanying consolidated balaheets of Silver Wheaton Corp. and its subsédigthe “Company”gas of December 3
2010 and 2009, and the related consolidated statsnoé operations, comprehensive income (loss) flass, and shareholdersquity for each ¢
the three years in the period ended December 310.20hese financial statements are the resporgilafi the Company's management.
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaf8o(United States). Those stand:
require that we plan and perform the audit to abteasonable assurance about whether the finastaiaiments are free of material misstatemen
audit includes examining, on a test basis, evidenpporting the amounts and disclosures in thendiigh statements. An audit also includes asse
the accounting principles used and significantnesteés made by management, as well as evaluatingvéirall financial statement presentation.
believe our audits provide a reasonable basisdpopinion.

In our opinion, such consolidated financial statetegpresent fairly, in all material respects, tmaricial position of Silver Wheaton Corp. anc
subsidiaries as of December 31, 2010 and 2009hancesults of their operations and their cash fleowseach of the three years in the period e
December 31, 2010 in conformity with Canadian gelheaccepted accounting principles.

On March 23, 2011, we reported separately to thar@mf Directors and Shareholders of Silver Whedbamp. that we have also audited
accordance with Canadian generally accepted agditemdards, consolidated financial statementthimisame periods, prepared in accordance
Canadian generally accepted accounting principleswiich excluded the footnote providing a recdatibn of accounting principles gener:
accepted in Canada and the United States of Amasidarelated to the Company.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), the Company's inte
control over financial reporting as of December 2010, based on the criteria establishethternal Control—Integrated Framewoigsued by th
Committee of Sponsoring Organizations of the Tremd@ommission and our report dated March 23, 2&ptessed an unqualified opinion on
Company’s internal control over financial reporting

/sl Deloitte& Touche LLP
Independent Registered Chartered Accountants

Vancouver, Canada
March 23, 2011
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Managemen’s Report on Internal Control Over Financial Reporting

Management of Silver Wheaton Corp. (“Silver Whed&Yos responsible for establishing and maintaininggadgée internal control over financ
reporting. Internal control over financial repodiis a process designed by, or under the supenvigigdhe Chief Executive Officer and the Cl
Financial Officer and effected by the Board of Btegs, management and other personnel to provakorable assurance regarding the reliabili
financial reporting and the preparation of finahcitatements for external purposes in accordante génerally accepted accounting principle
includes those policies and procedures that:

I.  pertain to the maintenance of records that acdyrate fairly reflect, in reasonable detail, tharnsactions related to Silver Whea®n’
assets

Il provide reasonable assurance that transactiongeeweded as necessary to permit preparation ofi¢iahstatements in accordance v
generally accepted accounting principles, and BMWhaeaton receipts and expenditures are made onrdgdordance with authorizatic
of management and Silver Wheaton'’s directors

II. provide reasonable assurance regarding preventiobmely detection of unauthorized acquisition, ,usedisposition of Silver Wheat
assets that could have a material effect on Silvieeaton’s financial statements.

Due to its inherent limitations, internal contrelen financial reporting may not prevent or detei@statements on a timely basis. Also, projectidh
any evaluation of the effectiveness of internaltoarover financial reporting to future periods awbject to the risk that the controls may bec
inadequate because of changes in conditions, pthtbalegree of compliance with the policies orcpaures may deteriorate.

Management assessed the effectiveness of Silveatis internal control over financial reporting as dd@mber 31, 2010, based on the criteri
forth in Internal Control —ntegrated Framework issued by the Committee ofnSpng Organizations of the Treadway Commissio@%0)
Based on this assessment, management has conthalgds of December 31, 2010, Silver Wheatanternal control over financial reporting v
effective.

The effectiveness of Silver Wheatsnhternal control over financial reporting, asisfcember 31, 2010, has been audited by Deloitt@dcfie LLP
Independent Registered Chartered Accountantsatesdsn their report which appears on the followpage.

/sl Peter Barnes /sl Gary Brown
Peter Barnes Gary Brown
Chief Executive Officer Chief Financial Officer

March 23, 2011
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Report of Independent Registered Chartered Accountats
To the Board of Directors and Shareholders of $lWaeaton Corp.

We have audited the internal control over finanoéglorting of Silver Wheaton Corp. and its subsidi&(the “Company”as of December 31, 20:
based on the criteria established in Internal @bntintegrated Framework issued by the Committee oiSprng Organizations of the Treadv
Commission. The Company's management is resporfsibl@aintaining effective internal control ovendincial reporting and for its assessmel
the effectiveness of internal control over finaheeporting, included in the accompanying ManagenseReport on Internal Control over Finan
Reporting. Our responsibility is to express an mpiron the Company's internal control over finahm@porting based on our audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversighti8d@nited States). Those standards re«
that we plan and perform the audit to obtain reabtmassurance about whether effective internairalaver financial reporting was maintainec
all material respects. Our audit included obtainamgunderstanding of internal control over finahcéporting, assessing the risk that a mat
weakness exists, testing and evaluating the desidroperating effectiveness of internal controkllasn the assessed risk, and performing such
procedures as we considered necessary in the dtanoes. We believe that our audit provides a redse basis for our opinion.

A company's internal control over financial repogtiis a process designed by, or under the supenvis, the company's principal executive
principal financial officers, or persons performisgnilar functions, and effected by the companyssartd of directors, management, and c
personnel to provide reasonable assurance regatdingeliability of financial reporting and the pegation of financial statements for exte
purposes in accordance with generally accepteduatiog principles. A company's internal control o¥i@ancial reporting includes those polic
and procedures that (1) pertain to the maintenahoecords that, in reasonable detail, accuratety/fairly reflect the transactions and dispositiof
the assets of the company; (2) provide reasonaslgrance that transactions are recorded as negésgmrmit preparation of financial statemen
accordance with generally accepted accounting ipfes; and that receipts and expenditures of timepemy are being made only in accordance
authorizations of management and directors of thmpany; and (3) provide reasonable assurance liagapievention or timely detection
unauthorized acquisition, use, or disposition eftbmpany's assets that could have a material effiethe financial statements.

Because of the inherent limitations of internaltcolnover financial reporting, including the pogétp of collusion or improper management over!
of controls, material misstatements due to errdraaurd may not be prevented or detected on a tifa$ys. Also, projections of any evaluation of
effectiveness of the internal control over finahc@porting to future periods are subject to thek that the controls may become inadequate be
of changes in conditions, or that the degree ofpdimmce with the policies or procedures may detat@

In our opinion, the Company maintained, in all mialeespects, effective internal control over fic&l reporting as of December 31, 2010, base
the criteria established in Internal Control trtegrated Framework issued by the Committee ofnSpong Organizations of the Tready
Commission.

We have also audited, in accordance with Canadiaerglly accepted auditing standards and in acnoedwith the standards of the Public Comg
Accounting Oversight Board (United States), thesodidated financial statements as of and for ther ymded December 31, 2010 of the Com
and our report dated March 23, 2011 expressed @umalified opinion on those financial statements.

/sl Deloitte& Touche LLP
Independent Registered Chartered Accountants

Vancouver, Canada
March 23, 2011
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Consolidated Statements of Operation

Years Ended December 31

(US dollars and shares in thousands, except pee sinaounts) Note 2010 2009 2008
Sales $ 423,35 $ 239,29: $ 166,71¢
Cost of sales 82,74¢ 63,71F 43,89(
Depletion 57,571 41,15¢€ 19,491
Total operating expenses 140,32( 104,871 63,381
Earnings from operations 283,03: 134,42: 103,33¢
Expenses and other income

General and administrative 24.66¢ 17,28¢ 17,47¢

(Gain) loss on long-term investments held 4 (10,719 (335) 65,06¢

Other (income) expense (7,410) (455) 631
Total expenses 6,54C 16,49¢ 83,17:
Earnings before tax 276,49: 117,92¢ 20,16¢
Future income tax recovery (expense) 4,11 13,60( - (2,919)
Net earnings $ 290,09 % 117,92 $ 17,25z
Basic earnings per share $ 084 $ 039 $ 0.07
Diluted earnings per share $ 083 % 038 % 0.07
Weighted average number of shares outstanding

Basic 8(e) 344,28¢ 306,04( 232,85t

Diluted 8(e) 350,42¢ 309,50( 249,24«
1) Stock based compensation (a non-cash item)dedlin general and administrative $ 7,732 $ 4,01C $ 5,53C
Consolidated Statements of Comprehensive Income (ks)

Years Ended December 31

(US dollars in thousands) Note 2010 2009 2008
Net earnings $ 290,09 % 117,92«  $ 17,252
Other comprehensive income (loss)

Gain (loss) on available-for-sale securities 4 146,19: 46,90(C (100,407)

Future income tax (expense) benefit 4 (14,422) - 2,913

Reclassification adjustment for loss included ihesrnings - - 63,97¢
Total other comprehensive income (loss) 131,771 46,90( (33,512)
Total comprehensive income (loss) 421,86¢  $ 164,82¢  $ (16,260)

The accompanying notes form an integral part ofeleudited consolidated financial statements.
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Consolidated Balance Sheel

Note  December 31 December 31
(US dollars in thousands) 2010 2009
Assets
Current
Cash and cash equivalents $ 428,63t % 227,56¢
Accounts receivable 7,08¢ 4,881
Other 727 1,027
Total current assets 436,451 233,47
Long-term investments 4 284,44¢ 73,747
Silver and gold interests 5 1,912,87" 1,928,47¢
Other 1,293 1,527
Total assets $ 2,635,06¢ $ 2,237,22¢
Liabilities
Current
Accounts payable $ 1,14¢ $ 5,397
Accrued liabilities 8,381 4,57€
Current portion of bank debt 6 28,56( 28,56(
Current portion of silver interest payments 7 133,24: 130,78¢
Total current liabilities 171,33: 169,32:
Future income tax liability 11 822 -
Long-term portion of bank debt 6 78,62( 107,18(
Long-term portion of silver interest payments 7 122,34¢ 236,79¢
Total liabilities 373,12( 513,29¢
Shareholders' Equity
Issued capital and contributed surplus 8 1,449,35! 1,333,19:
Retained earnings 633,921 343,83¢
Accumulated other comprehensive income 178,671 46,90(
Total retained earnings and accumulated other celngmisive income 812,59¢ 390,73¢
Total shareholders' equity 2,261,94¢ 1,723,92!
Total liabilities and shareholders' equity $ 2,635,06¢ $ 2,237,22:
Commitments and contingencies 6, 12
/sl Peter Barnes /sl John Brough
Peter Barnes John Brough
Director Director

The accompanying notes form an integral part ofereudited consolidated financial statements.
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Consolidated Statements of Cash Flow

Years Ended December 31
(US dollars in thousands) Note 2010 2009 2008

Operating Activities

Net earnings $ 290,09 % 117,92«  $ 17,252
Items not affecting cash
Depreciation and depletion 57,83¢ 41,41% 19,491
Stock based compensation 7,732 4.01C 5,53C
(Gain) loss on long-term investments held 4 (10,71¢) (335) 65,06¢
Gain on disposal of silver purchase agreement 5 (5,911) - -
Future income tax (recovery) expense 4,11 (13,600) - 2,913
Other (3,664) 967 398
Change in non-cash operating working capital 9 (2,009) 1,952 492
Cash generated by operating activities 319,761 165,93: 111,14:
Financing Activities
Bank debt drawn down 6 - 140,20( 198,50(
Bank debt repaid 6 (28,560) (382,260) (240,560)
Shares issued 8(a) - 517,95¢ -
Share issue costs (85) (22,117) (2,939
Share purchase warrants exercised 76,09:¢ 13,77¢ 115,79¢
Share purchase options exercised 32,33t 8,77¢€ 2,667
Cash generated by financing activities 79,78¢ 276,33: 74,46¢
Investing Activities
Silver and gold interests (172,400) (220,64¢) (184,537)
Acquisition of Silverstone Resources Corp., natagh acquired (201) 2,281 -
Long-term investments 4 (54,107) - -
Proceeds on disposal of silver purchase agreement 25,00(¢ - -
Other 383 (2,84¢) (4,34¢)
Cash applied to investing activities (201,32%) (221,217) (188,88()
Effect of exchange rate changes on cash and cashueglents 2,851 (597) 419
Increase (decrease) in cash and cash equivalents 201,07( 220,45¢ (2,855)
Cash and cash equivalents, beginning of year 227,56¢ 7,11C 9,965
Cash and cash equivalents, end of year $ 428,63¢ $ 227,56¢ $ 7,11C

At December 31, 2010, the Company’s cash and cgsivaents consisted of $154.1 million in cash (Bmber 31, 2009 -227.6 million) an

$274.5 million in cash equivalents (December 3020 $Nil). Cash equivalents include term depositsasury bills, commercial paper, bankers’

depository notes and bankers’ acceptances witlinatighaturities of less than 90 days.

The accompanying notes form an integral part afereudited consolidated financial statements.
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Consolidated Statements of Shareholde’ Equity

Accumulated

Share Share Other
Common Purchase Purchase Restricted Retained Comprehensiv
Share

(US dollars in thousands) Shares Warrants Options Units Earnings Income Total

At December 31, 2007$ 495,69 $ 38,77¢ $ 5326 $ 262 $ 208,65¢ 3351z $ 782,231
Fair value of SBG - - 5,13C 400 - - 5,53C
Options exercised 3,36¢ - (702) - - - 2,667
RSU's releasel 124 - - (124) - - -
Warrants exerciset 141,007 (25,211) - - - - 115,79¢
Warrants issued (7,414) 7,414 - - - - -
Share issue costs (1,939) - - - - - (1,93¢)
Net earnings - - - - 17,252 - 17,252
oci?t - - - - - (33,512) (33,512)
At December 31, 2008 630,84 20,97¢ 9,75¢€ 538 225,91( - 888,02¢
Shares issued 664,13: - - - - - 664,13:
Fair value of SBG - - 3,62¢ 382 - - 4,01C
Options exercised 12,351 - (3,575) - - - 8,77€
Options issued - - 2,57¢ - - - 2,57¢€
RSU's releasetl 106 - - (106) - - -
Warrants exerciset 17,06¢ (3,290) - - - - 13,77¢
Share issue costs (22,200) - - - - - (22,200)
Net earnings - - - - 117,92« - 117,92¢
ocit - - - - - 46,90( 46,90(
At December 31, 2009 1,302,30: 17,68¢ 12,381 814 343,83¢ 46,90( 1,723,92!
Fair value of SBG - - 5,977 1,75k - - 7,732
Options exercised 40,84¢ - (8,511) - - - 32,33t
RSU's releasel 617 - - (617) - - -
Warrants exerciset 86,311 (10,21¢) - - - - 76,097
Net earnings - - - - 290,09: - 290,09¢
oci? - - - - - 131,771 131,771
At December 31, 2011 $ 1,430,07! $ 7,471 $ 9,85 $ 1952 $ 633927 $ 178,671 $ 2,261,94¢

1) “SBC” = Stock Based Compensation; “Options” =a&hPurchase Options; “RSU’s” = Restricted SharigstJf\WWarrants” = Share Purchase Warrants; “OCDther Comprehensive

Income.

T he accompanying notes form an integral part e§¢haudited consolidated financial statements.
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1. Description of Business and Nature of Operations

Silver Wheaton Corp. (“Silver Wheaton” or the “Coamy”) is a mining company which generates its revenuaauily from the sale of silver. Tl
Company is listed on the New York Stock Exchangenfol: SLW) and the Toronto Stock Exchange (symBaW). In addition, the Company |
share purchase warrants that trade on the Toraotk &xchange (symbol: SLW.WT.U).

To date, the Company has entered into fourteentemng silver purchase agreements and two lemgy precious metal purchase agreements wh
Silver Wheaton acquires silver and gold producfimm the counterparties for a per ounce cash paymeor below the prevailing market pri
During 2010, the per ounce price paid by the Comgansilver and gold under the agreements aver&ge@7 and $300, respectively. The prin
drivers of the Compangy’financial results are the volume of silver prdthcat the various mines and the price of sihealized by Silver Wheat:
upon sale.

2. Summary of Significant Accounting Policies
BASIS OF PRESENTATION

These consolidated financial statements have besgraped in accordance with Canadian generally aedegzcounting principles (“Canadian GAAP”
or “GAAP”). A reconciliation of Canadian GAAP to @munting principles generally accepted in the Uhi&ates (“US GAAP”)s provided in Not
14.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include temants of the Company and its 100% owned subg&gi&@ilver Wheaton (Caymans) Ltd S{v
Caymans”) and Silverstone Resources (Barbados). C&BT Barbados”).

USE OF ESTIMATES

The preparation of financial statements in conftymiith Canadian GAAP requires management to makienates that affect the reported amo
of assets and liabilities and disclosure of corgimgassets and liabilities as at the date of thenfiial statements and the reported amounts ofiue
and expenses during the reporting period. Sigmfieaeas where managemenjtidgment is applied are the valuation of silved @recious met
purchase agreements, depletion, stock based coatjmmdhe valuation of share purchase warrand &edl income taxes. Actual results could d
from those reported.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash, and tihosttsrm money market instruments that are readily edible to cash with an original term
maturity of less than 90 days.

SILVER INVENTORY
Silver inventory is valued at the lower of averagst and net realizable value.
LONG-TERM INVESTMENTS

Long-term investments in equity securities aregifeex] as available-fosale because the Company intends to hold the imesgs for more than o
year. Unrealized holding gains and losses relate@vailabl-for-sale investments are excluded from net earnings aedincluded in oth
comprehensive income (“OCI”) until such gains @des are realized or an other-than-temporary immggit is determined to have occurred.

Warrants held by the Company are for Idagn investment purposes, however, due to theuraahey meet the definition of a derivative ane
marked-to-market on a quarterly basis. Mark-to-ratigains and losses relating to the warrants ataded in net earnings in the period they occur.
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SILVER AND GOLD INTERESTS

Agreements for which settlement is called for iwvesi and gold, the amount of which is based on petidn at the mines, are recorded at cost.
cost of these assets is separately allocated éoves resources and exploration potential. Theevallocated to reserves is classified as depk
and is depleted on a unit-e&le basis over the estimated recoverable provenpasbable reserves at the mine corresponding eostrecifit
agreement. The value associated with resourcesgpldration potential is the value beyond proved arobable reserves at acquisition ar
classified as nodepletable until such time as it is transferredh® depletable category as a result of the coraersf resources or explorati
potential into reserves.

Evaluations of the carrying values of each agre¢rasnundertaken each year to determine if estonateliscounted future net cash flows are
than the carrying value. Estimated undiscountegréubet cash flows are calculated using estimatedugtion, sales prices and purchase costs.d
determined that the future net cash flows from peration are less than the carrying value thenitewdown is recorded with a charge to operations.

INTEREST AND DEBT ISSUE COSTS

Interest costs allocable to the acquisition or traietion of qualifying assets, which are assets tleaessarily take a substantial period of prejm
for their intended use or sale, are capitalized ianllided in the carrying amounts of the relatesetsuntil such time as the assets are substy
ready for their intended use or sale.

Debt issue costs are expensed when they are idcwndess they are directly attributable to theuésition or construction of qualifying assets
which case they are added to the cost of thosésasstl such time as the assets are substantedlyy for their intended use or sale.

REVENUE RECOGNITION

Revenue from the sale of silver and gold is recogphin the accounts when persuasive evidence afrangement exists, title and risk passes t
buyer, collection is reasonably assured and thee s reasonably determinable. Selling prices aterthined at the point revenue is recognize
reference to active and freely traded commoditykeizt for example the London Bullion Market for codities, in an identical form to the prod
sold.

Where the Company acquires silver or gold in cotreés form, final silver or gold prices are setaspecified future quotational period pursual
the concentrate sales contracts with tlpedty smelters, typically one to three months dter shipment date, based on market silver or gotges
Revenues and the associated cost of sales ar@leelcon a gross basis under these contracts dhtbditle passes to the buyer based on the for
price for the expected settlement period. The emtstr in general, provide for a provisional paymnigaged upon provisional assays and quoted
and gold prices. Final settlement is based on Wleeage applicable price for a specified future gubriand generally occurs from three to six mc
after shipment. Final settlement is based on smefghts, settlement assays and is priced as f@mbdn the concentrate sales contract.
Companys provisionally priced sales contain an embeddedvatéese that is required to be separated from thecentrate sales contract
accounting purposes. The concentrate sales corgrétoe receivable from the sale of concentrateasmed at the forward price at the time of :
The embedded derivative does not qualify for healgeounting. The embedded derivative is recordetherbalance sheet as a derivative ass
accounts receivable or as a derivative liabilityagtrued liabilities and is adjusted to fair vatheough revenue each period until the date of
settlement.

At December 31, 2010, the Company had outstandiogigionally priced sales of $25.3 million consigfiof 0.9 million ounces of silver and 3,¢
ounces of gold, which had a fair value adjustmérgpproximately $805,000 associated with the embddterivative. For each one cent per o
change in realized silver price, revenue would \(@fys or minus) by approximately $8,800 and fazhedil per ounce change in the realized pri
gold, revenue would vary (plus or minus) by appmadely $3,600. At December 31, 2009, the Compaulyduastanding provisionally priced sale:
$9.7 million consisting of 0.3 million ounces ofvar and 3,300 ounces of gold, which had a faiugahdjustment of approximately $175,
associated with the embedded derivative. For eaeh aent per ounce change in realized silver prieeenue would vary (plus or minus)
approximately $3,400 and for each $1 per ouncegshanthe realized price of gold, revenue would/\@lus or minus) by approximately $3,300.
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STOCK BASED COMPENSATION

The fair value of all stock based awards grantezsisnated using the Blackeholes model. The compensation cost related tk siptions granted
recorded in the consolidated statements of op@stio

INCOME TAXES

The future income tax asset and liability methoé&odounting for income taxes is used. As the migjofi the Companyg operating profit is derive
from its subsidiaries, SW Caymans and SST Barbadbigh are incorporated and operated in the Caylslands and Barbados, respectively,
Company’s profits are subject to minimal income. tddanagement views the subsidiarigedfits as part of its permanent investment in
subsidiaries, and it has determined that thosatgnefll be reinvested in foreign jurisdictions ftre foreseeable future, therefore, the Compan
not provided for future income taxes on the unitisted earnings of its foreign subsidiaries.

EARNINGS PER SHARE

Earnings per share calculations are based on tighted average number of common shares and comhae squivalents issued and outstan
during the year. Diluted earnings per share isutaled using the treasury method which requiresctileulation of diluted earnings per share
assuming that outstanding share purchase optiahsvarrants, with an average market price that edcé¢iee average exercise prices of the op
and warrants for the year, are exercised and theepds are used to repurchase shares of the Corap#my average market price of the com
shares for the year.

FOREIGN CURRENCY TRANSLATION

Foreign currency monetary assets and liabilitiestemslated into United States dollars at the &mgh rates prevailing at the balance sheet date. No
monetary assets denominated in foreign currencesranslated using the rate of exchange at tmsaion date. Foreign currency transaction
translated at the United States dollar rate priagpibn the transaction dates. Foreign exchangesgaid losses are included in the determinatis
earnings except for the foreign exchange gaind@sgks on the Company’s available-gale investments which are included in the deteation o
comprehensive income until such gains or losseseatezed or an other-than-temporary impairmeieiermined to have occurred.

FUTURE CHANGES IN ACCOUNTING POLICIES
INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRS” )

Publicly listed companies will be required to adtpRS for interim and annual financial statemermdgting to fiscal years beginning on or a
January 1, 2011. Silver Wheatsrfirst consolidated financial statements preseintextcordance with IFRS will be for the three nfoperiod ende
March 31, 2011, which will include presentatioritsfcomparative results for fiscal 2010 under IFRS.

3. Fair Values of Financial Instruments

The Company thoroughly examines the various firelrinstrument risks to which it is exposed and ssse the impact and likelihood of those ri
These risks may include credit risk, liquidity risturrency risk, interest rate risk and other prisks. Where material, these risks are reviewed
monitored by the Board of Directors.

CAPITAL RISK MANAGEMENT

The Company manages its capital to ensure thatlibevable to continue as a going concern whiliméing the return to stakeholders through
optimization of the debt and equity balance.

The capital structure of the Company consists dit ddlote 6) and equity attributable to common shal@ers, comprising of issued capi
contributed surplus, retained earnings and accuedilather comprehensive income.

The Company is in compliance with the debt covemdescribed in Note 6.
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CREDIT RISK

The Company is exposed to various counterpartysrasid liquidity risks including, but not limited:t¢) through the companies with which
Company has purchase agreements; (ii) throughdiabmstitutions that hold the Compasytash and cash equivalents; (i) through comzathia
have payables to the Company, including concentrastomers; (iv) through the Company’s insuranaigers; and (v) through the Compasy’
lenders. The Company invests surplus cash in $éort, high credit quality, money market instruments addition, the Company's insura
providers, lenders and the counterparties usedltsit/er and gold are all large international amgations with strong credit ratings and the bed
of trade receivables owed to the Company in thénarg course of business is not significant. Tfeme the Company is not exposed to signifi
credit risk and overall, the Company’s credit figls not changed significantly from the prior year.

LIQUIDITY RISK

The Company has in place a rigorous planning anigiéting process to help determine the funds requaeupport the Compars/normal operatir
requirements on an ongoing basis and its expansi@ians. The Company ensures that there are mrfficommitted loan facilities to meet its short-
term business requirements, taking into accounaiiticipated cash flows from operations and itdimgls of cash and cash equivalents. A
December 31, 2010, the Company had cash and casvakemts of $428.6 million and working capital $265.1 million. The Company inve
surplus cash in short-term, high credit quality,ney market instruments. Of the Compan$400 million Revolving Loan, up to $10 millionrche
drawn at any time to cover general operationalssashile the remainder can be drawn for the actioirsof silver interests and investments.

Silver Wheaton holds shares and warrants of otkglloeation and mining companies with a combinedkatavalue at December 31, 2010 of $2!
million (December 31, 2009 -78.7 million). The daily exchange traded volumeh#se shares, including the shares underlying treants, is nc
sufficient for the Company to liquidate its positim a short period of time without potentially edfing the market value of the shares. These ¢
and warrants are held for strategic purposes andarsidered long-term investments and therefopmesof the Companyg’planning, budgeting a
liquidity analysis process these investments ateeiied upon to provide operational liquidity.

CURRENCY RISK

Financial instruments that impact the Companyét earnings or other comprehensive income dwairt@ncy fluctuations include: cash and ¢
equivalents, accounts receivable, ldegn investments, accounts payable and accrueititiebdenominated in Canadian dollars. The sarisitof
the Companys net earnings and other comprehensive incomeadeanges in the exchange rate between the Candolian and the United Stas
dollar is summarized in the table below:

As at December 31, 2010

10% Increast 10% Decreas
in the in the
Canadian Canadian
(in thousands) Dollar Dollar
Increase (decrease) in net earnings $ 4,40¢ % (4,409)
Increase (decrease) in other comprehensive income 27,87t (27,87E)
Comprehensive income (loss) $ 32,28 3% (32,28¢)
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INTEREST RATE RISK

The Company is exposed to interest rate risk onttstanding borrowings and short-term investmepitesently, all of the Comparsybutstandin
borrowings are at floating interest rates and fitsointerestbearing investments have terms of less than 90. ddyessCompany monitors its expos
to interest rates and has not entered into anyatére contracts to manage this risk. The weiglaeerage interest rate paid by the Company d
the year on its outstanding borrowings was 1.16%.

For the year ended December 31, 2010, all of therest incurred by the Company has been capitai=ed relates to the acquisition of
Pefiasquito, Keno Hill and Barrick silver interestéich were all under development during the yéar.a result, changes in interest rates will
materially affect the Comparg’net earnings or other comprehensive income sath time as all of these projects are brought csimmercie
production. A fluctuation in interest rates of 10@sis points (1 percent) would have impacted theustnof interest capitalized during the yea
approximately $1.2 million.

OTHER PRICE RISKS

The Company is exposed to equity price risk assalref holding longterm investments in other exploration and miningipanies. The Compa
does not actively trade these investments.

The sensitivity analysis below has been determi@sg:d on the exposure to equity price risks at Dbee 31, 2010.
If equity prices had been 10% higher or lower:
e net earnings for the year would have increasedédsed by approximately $0.6 million; and

e other comprehensive income would have increaseddsed by approximately $27.9 million as a restiltlmanges in the fair value
available-for-sale securities.

FAIR VALUE ESTIMATION

For fair value estimates relating to derivativesitable-forsale securities and warrants, the Company classtfidair value measurements withi
fair value hierarchy, which reflects the significarof the inputs used in making the measuremerdefaged in CICA Handbook Section 3862.

Level 1- Unadjusted quoted prices at the measurement daigefatical assets or liabilities in active markets

Level 2- Observable inputs other than quoted prices includéevel 1, such as quoted prices for similar &saad liabilities in active markets;
quoted prices for identical or similar assets aalbllities in markets that are not active; or ottmguts that are observable or can be
corroborated by observable market data.

Level 3- Unobservable inputs which are supported by little@ market activity.
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The following table sets forth the Compasyinancial assets and liabilities measured atvalne by level within the fair value hierarchy. feqjuirec
by Section 3862, assets and liabilities are cleskih their entirety based on the lowest levehgit that is significant to the fair value measoest.

December 31, 2010

Quoted
prices in
active Significant
markets for other
identical observable Unobservable
assets (Leve inputs (Level inputs (Level
(in thousands) Total 1) 2) 3)
Cash and cash equivalents $ 428,63¢ $ 428,63¢ $ - $ =
Trade receivable from provisional concentrate sales 4,65C - 4,65C -
Available-for-sale securities 278,74¢ 278,74¢ - -
Warrants 5,70C - 5,70C -
Total $ 717,73¢ $ 707,38¢ $ 10,35( $ =

The Companys trade receivables from provisional concentratessare valued based on forward prices of silvet gold until the date of fin
settlement. As such, these receivables are cledsifithin Level 2 of the fair value hierarchy.

The Company’s available-faale securities are valued using quoted markeepiit active markets and as such, are classifigdnlievel 1 of th
fair value hierarchy. The fair value of the investrhsecurities is calculated as the quoted marfet pf the investment equity security multiplieg
the quantity of shares held by the Company.

The fair value of warrants that are not tradednraetive market is determined using a Bl&tholes model based on assumptions that are seg
by observable current market conditions and as atelelassified within Level 2 of the fair valuetdrchy. The use of reasonably possible alterr
assumptions would not significantly affect the Camyg's results.

Trade receivables and payables are imberest bearing and are stated at carrying valwbgh approximate fair values due to the shonngetc
maturity. Where necessary, trade receivables drefradlowances for uncollectable amounts.

The Company’s bank debt (Note 6) and the silvaragt payments due (Note 7) are classified astbaitaturity and reported at amortized cost u
the effective interest method.

4. Long-Term Investments

December 31 December 3:

(in thousands) 201C 2008
Available-for-sale $ 278,74¢ $ 72,50z
Warrants 5,70C 1,24t
$ 284,44¢ $ 73,747
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AVAILABLE -FOR-SALE

December 31, 2010

Mark-to-
Market Gains
Included in

(in thousands) Fair Value OCI
Bear Creek $ 126,69 $ 69,57¢
Revett 24,83¢ 16,682
Mines Management 10,35¢ 3,50C
Other 116,861 56,43¢
$ 278,74¢ $ 146,19¢

December 31, 2009

Mark-to-
Market Gains
Included in

(in thousands) Fair Value OCI
Bear Creek $ 38,232 % 22,724
Revett 5,81t 4,832
Mines Management 6,85¢€ 3,692
Other 21,59¢ 15,652
$ 72,50z $ 46,90(

WARRANTS

December 31, 2010

Mark-to-
Market Gaing
Included in
(in thousands) Fair Value Earnings
Revett $ 796 % 948
Other 4,904 9,771
$ 570C $ 10,71¢

December 31, 2009

Mark-to-
Market Gains
Included in
(in thousands) Fair Value Earnings
Revett $ 282 $ 276
Other 963 59
$ 1,24E $ 335
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Unrealized holding gains and losses related tol@waiforsale investments are excluded from net earningsaeméhcluded in other comprehens
income until such gains or losses are eithere@jized or (ii) an other-than-temporary impairmierdetermined to have occurred.

During 2010, the Company acquired, by way of pavalacement, 3.0 million common shares of Bear ICKiming Corporation (“Bear Creek’at ¢
price of Cdn$6.40 per share, for total consideratid Cdn$19.1 million. As a result, at December 3210, Silver Wheaton owned 13.3 mill
common shares of Bear Creek representing approgiynati% of the outstanding shares of Bear CreelDétember 31, 2010, the fair value of
Company’s investment in Bear Creek was $126.7 onilli

During 2010, the Company acquired 7.3 million comnsbares and 1.2 million common share purchaseanrof Revett Minerals Inc. (“Revext”
for $1.9 million. On November 17, 2010, Revett ammeed a share consolidation (reverse stock sglifjopmmmon shares on a one for five be
effective November 19, 2010. As a result, at Decam81, 2010, Silver Wheaton owned 5.0 million comnshares and warrants exercisabl
acquire an additional 0.2 million common sharepresenting approximately 16% of the outstandingeshaf Revett. At December 31, 2010, the
value of the Company’s investment in Revett was &24llion.

At December 31, 2010, Silver Wheaton owned 2.5ionillcommon shares of Mines Management, Inc. (“MilMasnagement”),representin
approximately 11% of the outstanding shares of BliNanagement. At December 31, 2010, the fair vafudne Companys investment in Mine
Management was $10.4 million.

At December 31, 2010, Silver Wheaton owned comni@res and common share purchase warrants of seudaiitly traded mineral exploratic
development and mining companies. As Silver Wheatamvestment represents less than 10% of the odisig shares of each of the respec
companies, these investments have been reflectbeése financial statements as part of Other tengrinvestments. At December 31, 2010, the
value of the Other long-term investments was $1&ilgon.

Warrants acquired as part of private placements baen valued using a Black-Scholes option priioglel.

By holding these longerm investments, the Company is inherently expdsedarious risk factors including currency riskanket price risk ar
liquidity risk (Note 3).

The Companys future income tax expense or recovery in a gpenod is largely determined by changes in the alimed gains or losses recor:
with respect to its long-term investments. As ailtesf a significant increase in the value of tbadterm investments during 2010, the Comg
recorded a future income tax liability with the esated $14.4 million future income tax expensengeieflected as a component of o
comprehensive income. The Company has future tsetsiselating to tax losses and tax deductionstwhéx not been previously recognized.
Company has reversed its valuation allowance acdgrézed these future income tax assets, whicliafigroffset this future tax liability, with tr
resulting $13.6 million future income tax recovéeing reflected in net earnings.
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5. Silver and Gold Interests

December 31, 2010 December 31, 2009
Accumulatec Accumulatec
(in thousands) Cost Depletion Net Cost Depletion Net
Silver Interests
San Dimas $ 190,33 $ (18,8071 $ 171,52« $ 190,331 $ (24,900) $ 175,431
Zinkgruvan 77,91¢ (17,797) 60,12z 77,91¢ (14,59¢) 63,320
Yauliyacu 285,29 (48,972) 236,32( 285,29 (43,227%) 242,065
Pefiasquito 524,62¢ (9,69¢€) 514,93( 524,36¢ (2,217) 522,148
Cozamin 41,95¢ (11,010 30,94¢ 41,95¢ (4,497) 37,462
Barrick! 607,61: (12,30%) 595,307 583,48¢ (3,33¢9) 580,146
Other? 294,25¢ (27,280) 266,97¢ 284,26¢ (18,717%) 265,549
2,021,99° (145,86) 1,876,13( 1,987,61 (101,49¢) 1,886,121

Gold Interests
Minto A7, 77¢ (11,027) 36,747 47,28¢ (4,92¢) 42,355
$ 2,069,77. $ (156,89¢) $ 1,912,877 $ 2,034,900 $ (106,42¢) $ 1,928,476

1) Comprised of the Pascua-Lama, Lagunas NorteinRiand Veladero silver interests.
2) Comprised of the Los Filos, San Martin, Kend Hik Negra, Mineral Park, Neves-Corvo, Stratoranpo Morado, Minto, Aljustrel and Loma de LRlata silver interests.
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The value allocated to reserves is classified atetible upon a mining operation achieving comnaéimioduction and is depleted on a unitssafe
basis over the estimated recoverable proven andaple reserves at the mine. The value associatdd resources and exploration potentie
allocated at acquisition and is classified as depletable until such time as it is transferredh® depletable category, generally as a resulhe
conversion of resources or exploration potentiad neserves.

December 31, 2010 December 31, 2009
Non- Non-
(in thousands) Depletable Depletable Total Depletable Depletable Total
Silver interests
San Dimas $ 40,53¢ $ 130,98 $ 171,52«  $ 3594: $ 139,48¢ $ 175,431
Zinkgruvan 39,60( 20,52z 60,122 41,82¢ 21,491 63,320
Yauliyacu 9,38¢ 226,93 236,32( 15,13z 226,93: 242,065
Pefiasquito 398,63: 116,29¢ 514,93( 10,89t 511,25 522,148
Cozamin 30,94¢ - 30,94¢ 36,41¢ 1,045 37,462
Barrick 1 2 34,61¢ 560,691 595,301 33,907 546,23¢ 580,146
Other3 115,36¢ 151,61( 266,97¢ 103,48t 162,06¢ 265,549
669,09( 1,207,04( 1,876,13( 277,60¢ 1,608,51. 1,886,121

Gold interests
Minto 26,677 10,07¢ 36,747 29,68: 12,67< 42,355
$ 695,76: $ 1,217,141+ $ 191287 $ 307,297 $ 1,621,18 $ 1,928,476

1) Comprised of the Pascua-Lama, Lagunas NorteinRiand Veladero silver interests.
2) The amount reflected as depletable is basederalue of the reserves relating to the LagunaselNBierina and Veladero silver interests.
3) Comprised of the Los Filos, San Martin, Kend,Hik Negra, Mineral Park, Neves-Corvo, Stratoranfpo Morado, Minto, Aljustrel and Loma de LRlata silver interests.

The following represents a summary of the signiftazhanges to silver and gold interests which aecuduring the year:
SAN DIMAS

On October 15, 2004, the Company entered into aseagent (amended on March 30, 2006) with Goldcoo (“Goldcorp”)to acquire an amou
equal to 100% of the silver produced by Goldcsrpuismin mining operations in Mexico (owned at thete of the transaction) for a period of
years. The Luismin operations consisted primarilthe San Dimas and Los Filos min

On August 6, 2010, Goldcorp completed the salehefSan Dimas mine to Primero Mining Corp. (“Prinferén conjunction with the sale, Silv
Wheaton amended its silver purchase agreemeningkatthe mine. The term of the agreement, aslétes to San Dimas, was extended to the |
mine. During the first four years following closing the transaction, Primero will deliver to Silwaétheaton a per annum amount equal to the fire
million ounces of payable silver produced at Sam&s and 50% of any excess, plus Silver Wheatonragkive an additional 1.5 million ounce:
silver per annum to be delivered by Goldcorp. Beiig in the fifth year after closing, Primero wdkeliver to the Company a per annum amount ¢
to the first 6 million ounces of payable silver guged at San Dimas and 50% of any excess. Goldeiirgontinue to guarantee the delivery
Primero of all silver produced and owing to the @amy until 2029. Primero has provided Silver Wheatath a right of first refusal on any me
stream or similar transaction it enters into.
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ROSEMONT

On February 11, 2010, the Company entered intogageanent with Augusta Resource Corporation (“Aug)gb acquire an amount equal to 1C
of the life of mine silver and gold production frats Rosemont Copper project (“Rosemoritf)the United States. The Company will make -
upfront cash payments of $230 million payable istafiments to partially fund construction of thenmicommencing once certain milestones
achieved, including the receipt of key permits aaduring the necessary financing to complete coctstn of Rosemont. In addition, a cash payr
of the lesser of $3.90 per ounce of silver and $g&0ounce of gold (both subject to an inflationadjustment) or the prevailing market price is
for silver and gold delivered under the agreem@éunigusta anticipates that key operating permits Wdl received in 2011 and has provide
completion guarantee with certain minimum produttateria required to be met by specific dates.

LOMA DE LA PLATA

On February 25, 2010, the Company elected to cotlverdebenture with Pan American Silver Corp. 'Ranerican") into an agreement to acq
an amount equal to 12.5% of the life of mine silpevduction from the Loma de La Plata zone of tlaiblad project located in Argentina. Sil
Wheaton will make total upfront cash payments &.43nillion following the satisfaction of certaiomrditions, including Pan American receiving
necessary permits to proceed with the mine corstrucin addition, a cash payment of $4.00 per euis due for silver delivered under
agreement. The definitive terms of the agreemeantrathe process of being finalized.

LA NEGRA

In December 2010, the Company sold its La Negxesihterest to Aurcana Corporation (“Aurcanés) cash proceeds of $25 million, resulting
$5.9 million gain, in addition to being delivereltiareviously produced but undelivered silver dueler the terms of the agreement.

6. Bank Debt

The Company has a $200 million non-revolving teaanl (the “Term Loan”) and a $400 million revolviterm loan (the “Revolving Loan”)The
current term of the Revolving Loan and the TermriLoztures on July 20, 2014 with the Term Loan méggiequal quarterly principal repayment:
approximately $7 million (together with accruedeirgst). Silver Wheaton has committed to pay dovenRevolving Loan, within 61 days after
end of each fiscal quarter, by an amount equalOfh ®f the increase in cash balances reported ogtlarter. The Revolving Loan can be dr
down at any time to finance acquisitions or investts, with $10 million being available for generatporate purposes.

Amounts drawn incur interest at LIBOR plus 0.875861t75% per annum dependent upon the Compaleyerage ratio. Undrawn amounts
subject to a commitment fee of 0.2% to 0.45% pewan dependent on the Compasnjeverage ratio. Under the credit agreement, th@agany i
required to maintain a debt service coverage gréater than or equal to 1.25:1, a leverage ratis than or equal to 3.5:1, and a tangible neth
greater than 80% of the tangible net worth at B®e2007 plus 50% of net earnings for each fiscalrgr thereafter. Both the Term Loan anc
Revolving Loan are secured against the Compangstasincluding the Company’s silver and gold ies¢s and long-term investments.

During 2010, the Company repaid $28.6 million of thalance outstanding on the Term Loan. As at Dbeer®l, 2010, the Company had $
million available under its revolving debt facility

The Company is in compliance with the debt covemdescribed above.
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December 31, 2010

Revolving
(in thousands) Term Loan Loan Total
Current portion $ 28,56C $ - % 28,56(
Long-term portion 78,62( - 78,62(
Total $ 107,18 $ - $ 107,18(
Interest capitalized during year $ 142C % - $ 1,42C
Effective interest rate 1.16% 0.00% 1.16%

December 31, 2009

Revolving
(in thousands) Term Loan Loan Total
Current portion $ 28,56C $ - % 28,56(
Long-term portion 107,18( - 107,18(
Total $ 135,74C % - $ 135,74(
Interest capitalized during year $ 3,09 % 788 $ 3,881
Effective interest rate 2.05% 1.79% 1.99%

The Company'’s bank debt is classified as held-ttdnitg and reported at amortized cost using theatiife interest method.

The required principal payments under the Term Lanasththe Revolving Loan over the remaining ternesaar follows:

Term Loan Revolving Total (000's)
Fiscal Year (000's) Loan(000's)
2011 $ 28,56 $ = $ 28,56(
2012 28,56( - 28,56(
2013 28,56( - 28,56(
2014 21,50( - 21,50(
Total $ 107,18 $ = $ 107,18(
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7.  Silver Interest Payments

On October 2, 2008, the Company entered into aeeagent with Alexco Resource Corp. (“Alexctd)acquire an amount equal to 25% of the s
produced from Alexc@ Keno Hill project located in Canada, for the ldfemine. Silver Wheaton will make total upfrontsbapayments of $!
million payable in installments, of which $47.5 lih has been paid to date. The remaining $2.5amillvas paid during the first quarter of 2011.

On September 8, 2009, the Company entered intgr@ement with Barrick Gold Corporation (“Barrick) acquire an amount equal to 25% of
life of mine silver production from its Pascluama project, as well as 100% of the silver productrom its Lagunas Norte, Pierina and Velat
mines until the end of 2013. Silver Wheaton willkedotal upfront cash payments of $625 million gdgan installments, of which $350 million t
been paid to date. The remaining $275 million igaiéde in annual installments of $137.5 million dwethe second and third anniversaries o
transaction. The financial liability relating toette future payments has been discounted using raraladiscount rate of 6.9%, which repres
managemens best estimate of the market rate of interesthatiwthe Company could borrow money under simiams and conditions at the ti
the agreement was entered into. The silver intgr@gtnents due are classified as heldr@turity and reported at amortized cost using ffectve
interest method. Total interest costs of $51 millaill accrete over the term of this obligation amill be capitalized to the cost of the Barrickvsi
interest, until the Pascuazma mining operation is commissioned. To date, B28illion of the interest costs have been accrétethe cost of tt
Barrick silver interest, of which $23.1 million waapitalized during the year ended December 310 2@8lanagement estimates that the market rz
interest on a similar borrowing has decreased poagimately 3.2% per annum as at December 31, 28d€ordingly, at December 31, 2010, the
value of the silver interest payments due to Blirhias increased to approximately $264 million, cared to a carrying amount of $253 million.

8. Issued Capital and Contributed Surplus

December 31 December 31

(US dollars and shares in thousands) Note 2010 2009
Issued Capital

Share capital issued and outstanding: 352,785

(December 31, 2009: 342,187) 8 (a) $ 1,430,07F $ 1,302,301

Contributed Surplus

Share purchase options 8 (b) 9,852 12,387

Restricted share units 8 (c) 1,952 814

Share purchase warrants 8 (d) 7,471 17,689
Total Contributed Surplus 19,27¢ 30,890
Total Issued Capital and Contributed Surplus $ 1,449,35. $ 1,333,191
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a) Shares Issue(

The Company is authorized to issue an unlimited bemof common shares having no par value and amitel number of preference she
issuable in series. As at December 31, 2010, thep@ay had no preference shares outstanding.

A summary of the Companyissued and outstanding common shares at Dec&hp2010, 2009 and 2008 and the changes for thedseznding o
those dates is presented below:

Weighted Average
Number of Shares  Price (Cdn$)

At December 31, 2007 222,934,237

Share purchase options exercised 561,200 $4.77
Share purchase warrants exercised 27,992,862 4.40
Restricted share units released 9,447 -
At December 31, 2008 251,497,746

Shares issued 85,275,582 9.19
Share purchase options exercised 1,945,305 4.86
Share purchase warrants exercised 3,455,636 4.27
Restricted share units released 12,355 -
At December 31, 2009 342,186,624

Share purchase options exercised 2,813,773 11.85
Share purchase warrants exercised 7,738,030 10.00
Restricted share units released 46,955 -
At December 31, 2010 352,785,382

During 2008, the Company issued approximately 2¥lkon common shares in connection with the eastgrcise of the share purchase warrant:
the series “A” warrants, as described in Note 8(d).

On February 12, 2009, the Company announced thatlittlosed a bought deal equity financing, raigirags proceeds of Cdn$287.5 million ($2:
million) through the issuance of 35,937,500 comrabares at Cdn$8.00 per share (approximately $&Ashmre). The proceeds were primarily |
to repay outstanding debt under the revolving Heak facility.

On May 21, 2009, the Company closed the acquisiioS8ilverstone Resources Corp. (“Silverstoniough the issuance of 23,434,332 com
shares and 1,367,364 share purchase options @ SMheaton which were issued on conversion of presly issued fully vested share purct
options of Silverstone. Including acquisition costee transaction was valued at approximately $h8zon.

On September 30, 2009, in conjunction with the Blracquisition, the Company closed a bought dealtg financing, raising gross proceed:
$287.5 million through the issuance of 25,903,76fmon shares at $11.10 per share, with part ohé¢groceeds being used to finance the ii
upfront payment of $212.5 million made to Barritke remaining net proceeds from the equity finagere available for general corporate purp
including funding the acquisition of future silvieterests.

During 2009, the Company received gross proceed=daess of $13.8 million from the exercise of tihare purchase warrants and Series
warrants which expired on August 5, 2009 and Noven30, 2009, respectively, resulting in the isseanic3,455,636 common shares.

During 2010, the Company received gross proceeésdrss of $76.1 million, primarily from the exaesiof the Series “Bivarrants which expire
on December 22, 2010, resulting in the issuand&#d#8,030 common shares.
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b) Share Purchase Option:

The Company has established a share purchase gpdornwhereby the ComparsyBoard of Directors may, from time to time, graptions t
employees or consultants. The maximum term of gotip may be ten years, but generally options aaatgd for five years. The exercise price ¢
option is not less than the closing price on theXT® the last trading day preceding the grant deesting of options is at the discretion of
Company’s Board of Directors at the time the optiane granted, but generally vest over a periddiofyears.

Stock based compensation expense during 2010 extl$6.0 million of amortization of the fair valuéshare purchase options issued, compar
$3.6 million during 2009.

During 2010, the Company issued 1,288,700 optiaitts avweighted average exercise price of Cdn$1pe8Dption with a fair value of $6.9 milli
or Cdn$5.54 per option, which was determined usiregBlackScholes option value method. During 2009, the Camppssued 1,137,000 optic
with a weighted average exercise price of Cdn$®@&9option and a fair value of $2.6 million or CAr®0 per option, also determined using
Black-Scholes option value method. The followingghted average assumptions were used in compuigépir value of stock options:

Years Ended December 31

2010 2009 2008
Black-Scholes weighted average assumptions
Expected dividend yield - - -
Expected volatility 55 % 50 % 46 %
Risk-free interest rate 1.84% 1.38% 2.70%
Expected option life, in years 2.5 2.5 2.5
Weighted average fair value per option granted Cdn$5.5¢ Cdn$2.9( Cdn$4.3¢

In addition, as part of the acquisition of Silverst, which closed on May 21, 2009, the Companye$sli367,364 share purchase options o
conversion of previously issued fully vested sharechase options of Silverstone with a weightedaye exercise price of Cdn$8.02 per option ¢
fair value of $2.6 million.

At December 31, 2010, there were 2,603,822 shaxghpse options outstanding with a weighted aveexgecise price of Cdn$13.91 per option.

SILVER WHEATONANNUAL REPORT([58]




A summary of the Company’outstanding share purchase options at Decembh&030, 2009 and 2008, and the changes for thegsegnding o
those dates is presented below:

Number of Options Weighted Average

Outstanding Exercise Price
(Cdn$)

At December 31, 2007 3,105,70: $8.24
Granted 1,445,00( 14.21
Exercised (561,200) 477
Forfeited (349,999 15.17

At December 31, 2008 3,639,50: 10.48
Granted 2,504,36:¢ 8.50
Exercised (1,945,305 4.86
Forfeited (61,333) 11.47

At December 31, 2009 4,137,22¢ 11.90
Granted 1,288,70( 15.89
Exercised (2,813,773 11.85
Forfeited (8,333) 9.08

At December 31, 2010 2,603,82. $13.91

The following table summarizes information abowt tptions outstanding and exercisable at Decenthe2(B.0:

Exercise Prices (Cdn$) Options Outstanding

Weighted Average Remaining
Contractual Life

Options Exercisable

$5.41 - $9.87 544,962 3.1 years 191,636
$9.88 - $15.00 510,013 1.1 years 510,013
$15.01 - $16.63 1,548,847 3.6 years 689,722

2,603,822 3.0 years 1,391,371

¢) Restricted Share Units

During 2010, the Company issued 143,400 restristede units with a fair value of $2.2 million orr¢k16.01 per restricted share unit, compart
46,954 restricted share units with a fair valu&@# million or Cdn$9.76 per restricted share doiting the prior year.

Stock based compensation expense during 2010 etlfd.7 million of amortization of the fair valué restricted share units issued, compare

$0.4 million during the prior year.

At December 31, 2010, there were 190,991 restrisede units outstanding.
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d) Share Purchase Warrants

A summary of the Company’s share purchase warawerants”) at December 31, 2010, 2009 and 2008 and the chdogtee periods ending
those dates is presented below:

Weighted Avg

Warrants Exercise Price
Outstanding (Cdn$) Exchange Ratio
At December 31, 2007 165,284,119 $1.31 0.24
Granted 2,718,26! 20.00?1 1.00
Exercised (139,964,32E 0.88 0.20
At December 31, 2008 28,038,13! 5.68 0.50
Exercised (17,278,180 0.85 0.20
Expired (260,790 0.86 0.20
At December 31, 2009 10,499,16! 12.87 1.00
Exercised (7,738,030 10.0C 1.00
Expired (42,930 10.0C 1.00
At December 31, 2010 2,718,20! $20.001 1.00

1) New warrants are traded in US funds and hawexarcise price of US$20.00.
The following table summarizes information abow tarrants outstanding at December 31, 2010:

Share Purchase Warrants
Outstanding Exercise Price Expiry Date

New Warrants 2,718,20! $20.0C September 5, 20:

Each warrant entitles the holder the right to pasehone of the Company’s common shares.

During 2008, Silver Wheaton received gross procerdsxcess of $113 million from the early exercifecertain share purchase warrants.
proceeds were used to pay down the revolving baak facility. In connection with the early exerds&ilver Wheaton issued approximately
million New Warrants, with each New Warrant emtiglithe holder to purchase one common share ofrSMeaton at an exercise price of $20.(
any time before September 5, 2013.

During 2009, the Company received gross procee@& 28 million from the exercise of certain of théstanding warrants.

During 2010, the Company received gross proceed876f1 million, primarily from the exercise of tf&eries “B” warrants which expired ¢
December 22, 2010.
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e) Diluted Earnings Per Share

Diluted earnings per share is calculated usingtthasury method which requires the calculation ibfteld earnings per share by assuming
outstanding share purchase options and warrarits exercise prices that are lower than the avenaay&et price for the relevant period, are exerc
and the proceeds are used to repurchase shates ©@bmpany at the average market price of the camshares for the relevant period.

Diluted earnings per share is calculated baseti®ifollowing weighted average number of sharestanitsng:

Years Ended December 31

(in thousands) 2010 2009 2008
Basic weighted average number of shares outstanding 344,28¢ 306,04( 232,85t
Effect of dilutive securities
Share purchase options 1,705 1,09t 887
Share purchase warrants 4,261 2,27¢ 15,44z
Restricted share units 177 86 60
Diluted weighted average number of shares outstanaly 350,42¢ 309,50( 249,24¢

The following lists the share purchase options simate purchase warrants excluded from the compatafi diluted earnings per share becaus
exercise prices exceeded the average market véline @ommon shares of Cdn$22.86, compared to Cd83land Cdn$12.16 for the compari
periods in 2009 and 2008, respectively.

Years Ended December 31

(in thousands) 2010 2009 2008

Share purchase options - 2,54C 2,69C
Share purchase warrants - 2,71¢€ 2,71¢€
Total - 5,25¢ 5,40¢€

9. Supplemental Cash Flow Information

Years Ended December 31
(in thousands) 2010 2009 2008

Change in non-cash working capital

Accounts receivable $ (2,206) $ (78) $ 719
Accounts payable (4,249) 978 378
Accrued liabilities 4,147 873 (91)
Other 299 180 (514)
Total change in non-cash working capital $ (2,00¢) $ 1,95 3 492
Interest paid $ 1,474  $ 548C $ 21,847
Non-cash investing activities, in connection with @uisition of Silverstone $ - $ 148,75¢ $ -
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10. Related Party Transactions

On February 14, 2008, Goldcorp sold its entire 488érest in Silver Wheaton by way of a secondafgrafg. As a result, Goldcorp ceased to
related party as of such date.

From January 1, 2008 to February 14, 2008, the @ompurchased 0.7 million ounces of silver fromubssdiary of Goldcorp at an average pric
$3.95 per ounce, for total consideration of apprately $2.8 million.

11. Income Taxes

The provision for income taxes differs from the amibthat would be obtained by applying the stajuincome tax rate to consolidated earn
before income taxes due to the following:

Years Ended December 31

(in thousands) 2010 2009 2008
Earnings from operations before taxes $ 276,49: $ 117,92 $ 20,16¢
Canadian federal and provincial income tax rates 28.5(% 30.0C% 31.0C%
Income tax expense based on above rates 78,801 35,371 6,251
Non-deductible (non-taxable) portion of foreign lkeange losses (gains) 684 3,981 (11,682)
(Non-taxable) non-deductible portion of (gain) lesslong-term investments (1,545) - 10,08t
Non-deductible stock based compensation and other 2,33¢ 468 1,01€
Differences in tax rates in foreign jurisdictions (74,37¢) (38,240) (28,82¢)
Impact of future income tax rate applied versusenirstatutory rate (230) 616 4,265
Change in valuation allowance (29,277) (2,202) 21,80¢
Future income tax (recovery) expense $ (13,600) $ - $ 2,913
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The components of future income taxes are as fatlow

Years Ended December 31

(in thousands) 2010 2009 2008
Future income tax assets
Non-capital losses $ 16,15¢  $ 16,70z 3 12,592
Capital losses 8,77¢ 7,282 326
Deductible temporary differences
Unrealized losses on long-term investments 366 2,77¢ 7,494
Financing fees 4,467 6,64C 2,11C
Unrealized foreign exchange 792 848 7,50C
Other 184 355 250
Value of future income tax assets 30,737 34,60¢ 30,272
Valuation allowance - (20,16¢) (22,270)
30,731 14,43¢ 8,002

Future income tax liabilities
Taxable temporary differences

Interest capitalized for accounting but deductedds (20,75¢) (10,05() (8,002)
Unrealized gains on long-term investments (16,230) - -
Silver and gold interests (3,99¢€) (4,38¢) -
Unrealized foreign exchange (575) - -
(31,55¢%) (14,43¢) (8,002)
$ (822) $ - $ -

The majority of the Company’income generating activities, including the slsilver, is conducted by its 100% owned subsidgrSW Caymai
and SST Barbados. SW Caymans operates in the Caghaads and is subject to a statutory tax ratdit$h and SST Barbados operates in Barb.
and is subject to a statutory tax rate of betweé#rahd 2.5%. The Company does not have any plarepadriate the profits of its foreign subsidia
to Canada. Accordingly, the Company has not pral/fde future income taxes related to the undisteduetained earnings of its foreign subsidia

At December 31, 2010, the Company has availablecapital losses for Canadian income tax purposeshwiriay be carried forward to redi
taxable income in future years. If not utilizedg thon-capital losses in the amount of Cdn$64.Aamilvill expire as follows: 2015 €dn$0.5 million
2026 — Cdn$8.4 million, 2027 — Cdn$14.5 million280- Cdn$31.5 million, 2029 €dn$9.3 million. In addition, the Company has aafalié ne
capital losses of Cdn$34.9 million for Canadianome tax purposes which may be carried forward indefy to reduce taxable capital gains
future years.
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12. Commitments And Contingencies

The following table summarizes the Compangommitments to purchase silver and gold in cotmeavith the silver purchase agreement
precious metal purchase agreements:

Attributable Payable Production To Be
Purchased Per Ounce Cash Payment 2
Silver and Gold Term of
Interests Silver Gold Silver Gold Agreement Date of Contract

San Dimas 100%3 - $4.04 n/g Life of Mine 3 15-Oct-04

Zinkgruvan 100% - $4.08 n/a Life of Mine 8-Dec-04

Yauliyacu 100%* - $3.98 n/a 20 years 23-Mar-06

Pefiasquito 25% - $3.9¢ n/g Life of Mine 24-Jul-07

Minto 100% 100%° $3.9( $300 Life of Mine 1-Dec-08

Cozamin 100% - $4.04 n/g 10 years 4-Apr-07

Barrick

Pascua-Lama 25% - $3.90 n/a Life of Mine 8-Sep-09
Lagunas Norte 100% - $3.90 n/a 4 years 8-Sep-09
Pierina 100% - $3.9( n/g 4 years? 8-Sep-09
Veladero 100%7 - $3.9( n/g 4 years? 8-Sep-09
Other
Los Filos 100% - $4.06 n/g 25 years 15-Oct-04
Keno Hill 25% - $3.9( n/q Life of Mine 2-Oct-08
Mineral Park 100% - $3.9(¢ n/g Life of Mine 17-Mar-08
Neves-Corvo 100% - $3.94 n/d Life of Mine 8 5-Jun-07
Stratoni 100% - $3.94 n/g Life of Mine 23-Apr-07
Campo Morado 75% - $3.90 n/a Life of Mine 13-May-08
Aljustrel 100% - $3.9( n/g Life of Mine 8 5-Jun-07
Loma de La Plata 12.5% - $4.0¢ n/g Life of Mine n/a®
Rosemont 100% 100% $3.9( $45(0 Life of Mine 11-Feb-10

1) Subject to an annual inflationary adjustmenhwiite exception of Loma de La Plata.

2) Should the prevailing market price for silver oldybe lower than this amount, the per ounce casimpat will be reduced to the prevailing market griwith the exception «
Yauliyacu.

3) On August 6, 2010, Goldcorp completed the salehefSan Dimas mine, which was previously part oflthismin mines, to Primero. In conjunction with teale, Silver Wheatc
amended its silver purchase agreement relatingetartine. The term of the agreement, which wascsekpire in 2029, was extended to the life of midaring the first four yeai
following closing of the transaction, Silver Wheatis committed to purchase from Primero a per anaomunt equal to the first 3.5 million ounces ofgiale silver produced at S
Dimas and 50% of any excess, plus Silver Wheat@omsmitted to purchase an additional 1.5 milliomoes of silver per annum to be delivered by GoldcBeginning in the fiftl
year after closing, Silver Wheaton is committeghtmchase from Primero a per annum amount equéletdirst 6 million ounces of payable silver prodd@ San Dimas and 50%
any excess.

4) To a maximum of 4.75 million ounces per annum.hi@ évent that silver produced at Yauliyacu in aegntotals less than 4.75 million ounces, the arnsald to Silver Wheaton
subsequent years will be increased to make ughéoshortfall, so long as production allows. The ulative shortfall as at March 23, 2010, representite four year anniversary, w
6.8 million ounces.

5) The Company is committed to acquire 100% offitls¢ 30,000 ounces of gold produced per annum=9d thereafter.

6) The Company is committed to purchase silver pradodtom the currently producing mines until DecamB1, 2013. In addition, during 2014 and 2015,Gloenpany is committe
to purchase all or a portion of the silver productirom these mines to the extent of any productiwortfall at Pascua-Lama, until Barrick satishesompletion guarantee.

7) Silver Wheaton's attributable silver productissubject to a maximum of 8% of the silver congaliin the ore mined at Veladero during the period.

8) With a nominal term of 50 years.

9) Terms of the agreement not yet finalized.
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In connection with the Keno Hill silver purchasee@gment, the Company is committed to pay Alexcth&mrupfront cash payments of $2.5 mill
which were paid during the first quarter of 2011.

In connection with the Barrick silver purchase agnent, the Company is committed to pay Barrickhfertupfront cash payments of $275 milli
payable in two annual installments of $137.5 mill@ach due in September of 2011 and 2012.

In connection with the Rosemont precious metal Ipase agreement, the Company is committed to paygtagotal upfront cash payments of $
million, payable on an installment basis to palgtilind construction of the Rosemont mine onceaiennilestones are achieved, including the re
of key permits and securing the necessary finanwirmpmplete construction of the mine.

In connection with the Comparsyelection to convert the debenture with Pan Anaeriato a silver purchase agreement, the Compacgnsnittec
to pay Pan American total upfront cash payment$3@f4 million following the satisfaction of certabonditions, including Pan American receiv
all necessary permits to proceed with the mine tcocigon.

The Company is committed to an annual operatingeldar the Company’ office space and certain other commitments. Th@nmm annue
payments for the next five years and thereaftenar®llows:

(in thousands

2011 $ 1,14¢
2012 75¢€
2013 762
2014 77¢
2015 735
Thereaftel 604
Total $ 4.77¢

Due to the size, complexity and nature of the Camgfsaoperations, various legal and tax matters argtanuding from time to time. In the opinior
management, these matters will not have a matdifiadt on the Company’s consolidated financial fiosior results of operations.
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13. Segmented Information
The Company’s reportable operating segments arensuized in the tables below:

Year Ended December 31, 2(

Cash flow
Earnings from (used
Cost of from in)
(in thousands) Sales sales Depletion operations operations Total asset
Silver
San Dimas $ 105,743 $ 20,17¢ $ 3,90¢ $ 81,65¢ $ 86,66¢ $ 171,52¢
Zinkgruvan 39,447 7,552 3,19¢ 28,697 30,17¢ 60,122
Yauliyacu 31,99¢ 6,582 5,74€ 19,66¢ 25,41¢ 236,32(
Pefiasquito 63,637 11,47C 7,47¢ 44,68¢ 52,167 514,93(
Cozamin 29,18( 5,681 6,512 16,987 23,252 30,94¢
Barrick 48,311 9,847 8,96¢€ 29,49¢ 36,787 595,307
Other? 73,34t 13,672 15,662 44,01C 58,18: 266,97¢
391,66( 74,98¢ 51,477 265,20: 312,64¢ 1,876,13(
Gold
Minto 31,69: 7,765 6,09¢ 17,83( 23,17¢ 36,741
Corporate (16,05¢) 722,19:
Consolidated $ 423,350 $ 82,74¢ $ 57,571 $ 283,03 $ 319,761 $ 2,635,06¢

1) Comprised of the Los Filos, San Martin, Keno Hillineral Park, Neve§€orvo, Stratoni, Campo Morado, Minto, Aljustrel,rha de La Plata and La Negra silver interests. R
related to the La Negra silver interest, which wiaposed of in December 2010, were as follows:ssal11,717,000; earnings from operatior%;151,000 and; cash flow frc
operations - $9,701,000.
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Year Ended December 31, 2(

Cash flow
Earnings from (used
Cost of from in)
(in thousands) Sales sales Depletion operations operations Total asset
Silver
San Dimas $ 75,371 $ 2054z % 356 % 51,266 % 54,82¢ $ 175,431
Zinkgruvan 25,56¢ 6,877 3,047 15,64¢ 19,06¢ 63,32(
Yauliyacu 44,82¢ 11,84t 10,46¢ 22,52( 32,98( 242,06t
Pefiasquito 9,39¢ 2,52( 1,521 5,357 6,87¢ 522,14¢
Cozamin 15,00t 3,82z 4,497 6,68€ 12,18¢ 37,46:
Barrick 16,00(¢ 3,657 3,33¢ 9,004 15,57¢ 580,14¢
Other? 35,271 9,312 9,79€ 16,162 25,48¢ 265,54¢
221,44 58,57¢ 36,221 126,641 167,00t 1,886,12:
Gold
Minto 17,85(C 5,14C 4,92¢ 7,781 12,86t 42,35t
Corporate (13,93¢) 308, 74¢
Consolidated $ 239,290 % 63,71  $ 41,15¢ $ 134,42: $ 16593 $ 2,237,22

1) Comprised of the Los Filos, San Martin, Keno Hullineral Park, Neve§orvo, Stratoni, Campo Morado, Minto, Aljustrel,rha de La Plata and La Negra silver interests.

i1

related to the La Negra silver interest, which wié&posed of in December 2010, were as follows:ssal$3,819,000; earnings from operation$973,000 and; cash flow frc

operations - $2,834,000.

Year Ended December 31, 2(
Cash flow
Earnings from (used
Cost of from in)
(in thousands) Sales sales Depletion operations operations Total asset
Silver
San Dimas $ 78,11¢ $ 20,671 $ 2,17¢ $ 55,25¢ $ 57,43¢ $ 179,00
Zinkgruvan 23,47¢ 6,18¢ 2,45C 14,84( 17,77¢ 66,367
Yauliyacu 42,63 10,82¢ 9,647 22,15¢ 31,80¢ 252,52¢
Pefiasquito 3,411 1,124 697 1,59C 2,287 521,52(
Other?! 19,08¢ 5,07t 4,51¢ 9,49C 13,63( 168,16¢
166,71¢ 43,89( 19,491 103,33¢ 122,93 1,187,58°
Corporate (11,792) 83,05¢
Consolidated $ 166,71¢ $ 43,89( $ 19,491 $ 103,33¢ $ 111,14 $ 1,270,64¢

1) Comprised of the Los Filos, San Martin, Keno Hillineral Park, Stratoni, Campo Morado and La Negresinterests. Results related to the La Negheesiinterest, which we
disposed of in December 2010, were as followsssa$d,487,000; earnings from operations - $514@{ cash flow from operations - $988,000.
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14. Reconciliation to United States Generally Acceépd Accounting Principles

RECONCILIATION OF CONSOLIDATED NET EARNINGS AND COM PREHENSIVE INCOME

A reconciliation of consolidated net earnings daieed in accordance with Canadian GAAP to constdidiaet earnings and comprehensive inc

determined in accordance with US GAAP is as follows

Years Ended December 31

(in thousands) Note 2010 2009 2008
Net earnings as reported in accordance with CanadinGAAP $ 290,09z $ 117,924 $ 17,252
Mark-to-market (losses) gains on Canadian $ sharehpse warrants 14(a) (133,21() (40,362) 281,32¢
Reclassification adjustment for cost of inducensssociated with early exerci

of warrants 14(b) - - (7,4149)
Expense acquisition-related costs associated Wélatquisition of Silverstone 14(c) - (3,296) -
Increase in future income tax recovery 14(c) - 4,512 -
Additional depletion on silver and gold interests 14(c) (7,952) (5,237) -
Reclassification of future income tax asset recpver 14(d) (13,600) - 2,913
Net earnings in accordance with US GAAP $ 135331 % 73541 3 294,071
Other comprehensive income (loss) in accordande @ginadian GAAP 4 131,771 46,90(C (33,512)
Reclassification of future income tax asset recpver 14(d) 13,60( - (2,913)
Other comprehensive income (loss) in accordance WwitJ)S GAAP $ 145371 % 46,90C % (36,42¢)
Comprehensive income in accordance with US GAAP $ 280,70z $ 120,441 $ 257,65z
Earnings per share in accordance with US GAAP

Basic earnings per share $ 039 $ 024 % 1.26

Diluted earnings per share $ 039 $ 024 % 1.18
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RECONCILIATION OF CONSOLIDATED ASSETS, LIABILITIES AND SHAREHOLDERS’ EQUITY

Consolidated assets, liabilities and shareholdeeglity determined in accordance with Canadian GA#P reconciled to consolidated as:
liabilities and shareholders’ equity in accordand US GAAP as follows:

December 31 December 31
(in thousands) Note 2010 2009
Assets
In accordance with Canadian GAAP $ 2,635,06¢ $ 2,237,22¢
Silver and gold interests 14(c) 52,72¢ 60,677
Goodwill 14(c) 10,97: 10,97t
In accordance with US GAAP $ 2,698,76° $ 2,308,87-
Liabilities
In accordance with Canadian GAAP $ 373,12( $ 513,29¢
Derivative liability for Canadian $ share purchasgrants 14(a) - 51,96¢
In accordance with US GAAP $ 373,12 3% 565,26¢
Shareholders’ Equity
In accordance with Canadian GAAP $ 2,261,94¢ % 1,723,92!
Adjustments associated with Canadian $ share psecharrants:
Cumulative mark-to-market losses in retained egsin 14(a) (341,52¢) (208,317)
Reclassification of contributed surplus to derivatiiability 14(a) - (10,27¢%)
Cumulative fair value increment reclassified torsheapital for warrants exercised 1l4(a) 341,52¢ 166,62¢
$ = $ (51,96€)
Adjustments associated with the Silverstone actijpisi
Adjust value of common shares and share purchagsmepssued 14(c) 75,671 75,671
Reclassify acquisition-related costs to retainediags 14(c) (3,29¢€) (3,296€)
Increase in future income tax recovery 14(c) 4,517 4,512
Cumulative additional depletion on silver and gioliérests 14(c) (13,18¢) (5,237)
$ 63,69¢ $ 71,65(
In accordance with US GAAP $ 2,325,64° $ 1,743,60¢
Total liabilities and shareholders' equity in actzorce with US GAAP $ 2,698,760 3 2,308,87:
Accumulated Other Comprehensive Income
In accordance with Canadian GAAP 4 % 178,671 $ 46,90(
Reclassification of future income tax asset recpver 14(d) 13,60( -
In accordance with US GAAP $ 192,277 $ 46,90(
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a) Share Purchase Warrants

For Canadian GAAP purposes, share purchase waaentdassified and accounted for as equity inGbmpanys consolidated financial stateme
In 2006, a technical interpretation of US GAAP aitcordance with ASC 8140, Contracts in Entity's Own Equity, requires shaurchase warrar
with an exercise price denominated in a currenbgmothan the Compars/functional currency be classified and accounteds$ a financial liability
This non-cash adjustment has no effect on the Cogipaash flow or liquidity.

b) Induced Conversion of Common Share Purchase Waants

For Canadian GAAP purposes, the fair market vafuae“New Warrants” which were issued as an invento the series “AtWwarrant holders (No
8d) to exercise their existing warrants during arlyeexercise period (Note 8d) was treated as aatézh to shareholders equity. For US G£
purposes, the series “AShare purchase warrants were classified and aaddot as a financial liability when issued. Acdogly, the fair marke
value of the “New Warrants” which were issued agnaentive to induce conversion of these warrards recognized as an expense.

c¢) Accounting for Silverstone Acquisition

On May 21, 2009, the Company completed the acauisdf Silverstone. There are a number of diffeesnin accounting for the transaction betw
Canadian GAAP and US GAAP.

On January 1, 2009, the Company adopted ASC 805sinBss Combinations (“ASC 805')Inder this new standard, business combination
accounted for under the "acquisition method," comgdo the "purchase method". The standard alssepte revised guidance for a number of a
including (i) the definition of a business for therpose of acquisitions; (ii) the measurement fatequity interests issued by the acquirer; ¢hig
adjustment of income tax estimates in the acqaisit{iv) the treatment of acquisitioelated costs of the acquirer; (v) the discloseguirement
around the nature and financial effects of the fe&s combination; and (vi) the measurement of sissejuired, liabilities assumed, and non-
controlling interest in an acquisition of less tH&0©% of the acquiree.

The Company has identified the following GAAP difaces:

e For Canadian GAAP purposes, the value of the comshanes issued in connection with the Silverstdoguisition were measured basec
the trade weighted average price of Silver Wheatommon shares on the Toronto Stock Exchange (“T$0¢")he 2 days prior to, the day
and two days after March 12009, the day of announcement of the Agreementltieg in a total valuation of $146.2 million. FOIS GAAF
purposes, the value of the common shares haverheasured based on the closing price of SM#eaton common shares on the TS)
May 21, 2009, being the date the Silverstone Adtjaiisclosed, resulting in an increase in valu&3.1 million.

e For Canadian GAAP purposes, the value of the sparehase options issued in connection with Siteerstone Acquisition were measu
using the Black-Scholes option value method withedghtedaverage exercise price of Cdn$8.02 per option,utatied based on the tre
weighted average price of Silver Wheaton commomeshan the TSX for the 2 days prior to, the daymd two days after March 12009
the day of announcement of the Agreement, resulting total valuation of $2.6 million. For US GAABurposes, the value of the st
purchase options issued have been measured usieightedaverage exercise price of Cdn$10.80 per optiondbasethe closing price
Silver Wheaton common shares on the TSX on May2P09, being the date prior to the Silverstone Asitjoin closing, resulting irar
increase in value of $2.6 million.

e For Canadian GAAP purposes, acquisition-relatedscosthe Company totaling $3.3 million have beapitalized as part of the cost of
business combination. For US GAAP purposes, thests evere expensed on acquisition.

e For Canadian GAAP purposes, the Company was abledord previously unrecognized non-capital losagsuture income tax ass
(“FITA’S”) in its Silverstone purchase price alldmam. For US GAAP purposes, the Company was unt@btecognize these losses as FITA’
on the acquisition of Silverstone. However, the @any was able to record these FI§Aubsequent to the acquisition of Silverstone
increases the future income tax recovery by $4lbomiin 2009 for US GAAP purposes.
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e As aresult of the increase in value of the consitilen paid for US GAAP purposes and the oth@justments as noted above, the Com
recorded an additional $65.9 million in value aititable to thesilver and gold interests acquired and goodwiltsdd million. For the ye:
ended December 31, 2010, tBempany recorded additional depletion on its silved gold interests of $8.0 million, resulting ntulative
additional depletion on its silver and gold intésesf $13.2 million.

d) Future Income Taxes

As more fully described in Note 4, the Companfuture income tax expense or recovery in a gemod is largely determined by changes ir
unrealized gains or losses recorded with respedisttong-term investments. As a result of a sigaifit increase in the value of the lowmgmr
investments during 2010, the Company recorded @duincome tax liability with the associated $1#ilion future income tax expense be
reflected as a component of other comprehensivamiec The Company has future tax assets relatingxttosses and tax deductions which hac
been previously recognized. For Canadian GAAP mepothe Company has reversed its valuation allogvand recognized these future income
assets, which partially offset this future tax lidp, with the resulting $13.6 million future incoe tax recovery being reflected in net earnings.Us
GAAP purposes, this future tax benefit is to beoréggd in the same manner as the source of the imdorthe current year, and as a result has
reported as a component of other comprehensivarniac@he 2008 future tax expense of $2.9 million basn reclassified to conform with t
accounting treatment.

e) Stock Options

The total intrinsic value of stock options outstawgdand exercisable at December 31, 2010, was $68lién and $35.1 million, respectively. T
total intrinsic value of stock options exercisedidg the year ended December 31, 2010 was $74libmil

At December 31, 2010, there was $1.8 million ofltainrecognized compensation costs related to tewestock options. These costs will
recognized over the weighted average period of 6thso The following table summarizes the changethénCompanys unvested stock optic
during the year ended December 31, 2010:

Weighted

Average
Number of Grant Date
Options Fair Value

Outstanding (Cdn$/option

Unvested stock options, as at January 1, 2010 1,311,65( $ 3.15
Granted 1,288,70( 5.38
Vested (1,379,56¢) 4.06
Forfeited (8,33%) 2.32

Unvested stock options, as at December 31, 2010 1,212,45: $ 4.49

f) Accounting for Uncertainty in Income Taxes

In July 2006, the FASB issued an interpretatioM8fC 740 — Income Taxes (“ASC 740Qf)hich addresses the accounting for uncertaintypdome
taxes. This interpretation providgaidance on the financial statement recognitionraedsurement of a tax position taken or expectée taken in

tax return. ASC 740 prescribes a recognition thoksland measurement of a tax position taken or erpeto be taken in a tax return. 1
interpretation also provides guidance on derec@mitlassification, interest and penalties, actiogrin interim periods, disclosure, and transition

Effective January 1, 2007 the Company adopted A8Q The adoption did not result in any adjustmenbpening retained earnings under
GAAP. As a result of the implementation of ASC 7#t Company did not recognize any liabilities dorecognized tax benefits. In the event
the Company recognizes interest accrued relataedriecognized tax benefits, it will be recordedriterest expense. Any penalties will be record:
general and administrative expense.
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The Company is subject to taxation in Canada ammws other foreign jurisdictions. The Company isrently open to audit under the statut
limitations by the Canada Revenue Agency for yeaded December 31, 2004 through 2010.

g) Accounting Pronouncements

UNITED STATES ACCOUNTING PRONOUNCEMENTS ADOPTED DUR ING 2010
(i)  Fair value measurements and disclosures

In January 2010, the FASB issued Accounting Stahtlppdate (“ASU”) 2010-06 (“ASU 2010-06%hich introduced new requirements .
clarified existing requirements for the discloswkfair value measurements and related informat&milar to existing guidance unt
Canadian GAAP which the Company adopted in 200& atioption of ASU 2010-06 had no impact to theld@ges in the Comparg’
consolidated financial statements.

(i) Disclosures about the credit quality of finémg receivables and allowance for credit losses

In July 2010, the FASB issued ASU 2010-20 (“ASU @@D") which improve the disclosures that an entity presidbout the credit quality
its financing receivables and related allowance doedit losses. The amendments in ASU 2Q@00are effective commencing with
Company’s year ended December 31, 2010. The acdopfi?A\SU 2010-20 had no impact to the disclosurethe Company consolidate
financial statements.

15. Subsequent Event

On March 3, 2011, the Company announced that isgd@of Directors had approved an inaugural quarakh dividend of $0.03 per common sl
($0.12 per common share, annually), with the ihdigidend being distributed on or about March 2Q11.
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Exhibit 99.3

CERTIFICATION

I, Peter Barnes, certify that:

1. | have reviewed this annual report on Faf¥F of Silver Wheaton Corp.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omittie a material fact necessary to n
the statements made, in light of the circumstanoeler which such statements were made, not migigawdth respect to the period coverec
this report;

3. Based on my knowledge, the financial statementd,aher financial information included in this amhueport, fairly present in all mater
respects the financial condition, results of operstand cash flows of the issuer as of, and lfier periods presented in this report;

4, The issues other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretfriat control over financial reporting (as definadExchange Act Rules 13E5(f) anc
15d-15(f)) for the issuer and have:

(@) Designed such disclosure controls and proceduressansed such disclosure controls and procedurelsetaesigned under c
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatedbsdiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finahm@gorting to be designed under
supervision, to provide reasonable assurance rieggtige reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the isssiatisclosure controls and procedures and preseéntéus report our conclusions about
effectiveness of the disclosure controls and proges] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the issuiternal control over financial reporting thatooed during the period covered by
annual report that has materially affected, oesspnably likely to materially affect, the isssdriternal control over financial reportir
and

5. The issues’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financial reporting, -
the issuer’s auditors and the audit committee efissuer’s board of directors (or persons perfogntiire equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controémfinancial reporting which a
reasonably likely to adversely affect the issuabgity to record, process, summarize and repadricial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the issuesg interna
control over financial reporting.

Date: March 30, 2011 By: /s/ Peter Barnes

Peter Barnes
Chief Executive Officer
(Principal Executive Officer)




Exhibit 99.4

CERTIFICATION

I, Gary Brown, certify that:

1. | have reviewed this annual report on Faf¥F of Silver Wheaton Corp.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omittie a material fact necessary to n
the statements made, in light of the circumstanceer which such statements were made, not misigawdth respect to the period coverec
this report;

3. Based on my knowledge, the financial statementd,aher financial information included in this amhueport, fairly present in all mater
respects the financial condition, results of operstand cash flows of the issuer as of, and lfier periods presented in this report;

4, The issues other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretfriat control over financial reporting (as definadExchange Act Rules 13E5(f) anc
15d-15(f)) for the issuer and have:

(@) Designed such disclosure controls and proceduressansed such disclosure controls and procedurelsetaesigned under c
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatedbsdiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finahm@gorting to be designed under
supervision, to provide reasonable assurance rieggtige reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the isssiatisclosure controls and procedures and preseéntéus report our conclusions about
effectiveness of the disclosure controls and proges] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the issuiternal control over financial reporting thatooed during the period covered by
annual report that has materially affected, oesspnably likely to materially affect, the isssdriternal control over financial reportir
and

5. The issues’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financial reporting, -
the issuer’s auditors and the audit committee efissuer’s board of directors (or persons perfogntiire equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controémfinancial reporting which a
reasonably likely to adversely affect the issuabgity to record, process, summarize and repadricial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the issuesg interna
control over financial reporting.

Date: March 30, 2011 By: /s/ Gary Brown

Gary Brown
Chief Financial Officer
(Principal Financial Officer)




Exhibit 99.5

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Silver WtoeaCorp. (the “Company”) on Form 40for the period ended December 31, 2010 as filid
the Securities and Exchange Commission on the lteteof (the “Report”)), Peter Barnes, Chief Executive Officer and Diogatf the Compan
certify, pursuant to 18 U.S.C. 81350, as adoptedyant to Section 906 of the Sarbanes-Oxley A@DOR, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in this Report faipyesents, in all material respects, the finarmaldition and results of operations of the
Company.

March 30, 2011 By: /s/ Peter Barnes
Peter Barnes

Chief Executive Officer




Exhibit 99.6

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Silver WtoeaCorp. (the “Company”) on Form 40for the period ended December 31, 2010 as filid
the Securities and Exchange Commission on thetdatsof (the “Report”)l, Gary Brown, Chief Financial Officer of the Conmya certify, pursuai

to 18 U.S.C. 81350, as adopted pursuant to Se8@6rof the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

)

The information contained in this Report faipgesents, in all material respects, the finarmaldition and results of operations of the
Company.

March 30, 2011 By: /s/ Gary Brown
Gary Brown

Chief Financial Officer




Exhibit 99.7
Consent of Independent Registered Chartered Accouahts

We consent to the incorporation by reference inifeggion Statement No. 333-128128 on Forr8 8ad to the use of our reports dated Marcl
2011 relating to the consolidated financial statets®f Silver Wheaton Corp. and the effectivendsSilwer Wheaton Corps' internal control ovt
financial reporting appearing in this Annual RepmrtForm 40-F of Silver Wheaton Corp. for the yeaded December 31, 2010.

/sl Deloitte & Touche LLP

Independent Registered Chartered Accountants
Vancouver, Canada

March 30, 2011




Exhibit 99.8
March 30, 2011
CONSENT OF VELASQUEZ SPRING
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@ecember 31, 2010 (thénnua
Report’),l, Velasquez Spring, P. Eng., Senior Geologist @fttd/ Griffis and McOuat Limited, hereby consenttte inclusion in, or incorporation
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Resource and reserve estimates of the San Ditimes; and

2.  Technical report dated March 14, 2011, entitlédTechnical Report on the Tayoltita, Santa Rita 8ad Antonio Mines, Durango
Mexico for Silver Wheaton Corp.

Yours truly,

Isl Velasquez Spring

Velasquez Spring, P. Eng

Senior Geologist

Watts, Griffis and McOuat Limited




Exhibit 99.9
March 30, 2011
CONSENT OF GORDON WATTS
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’), |, Gordon Watts, P.Eng., Senior Associate Minembriomist of Watts, Griffis and McOuat Limited, hieyeconsent to the inclusion in,
incorporation by reference into, the Annual Repord the Company’s Registration statement on FoB8r(Ble No. 333-128128), of the following:

1. Resource and reserve estimates of the 8aadMines; and

2. Technical report dated March 14, 2011 tieti* Technical Report on the Tayoltita, Santa Rita aad 8ntonio Mines, Durango Mexi
for Silver Wheaton Cor”

Yours truly,

/s/ Gordon Watts

Gordon Watts, P.Eng
Senior Associate Mineral Economist,
Watts, Griffis and McOuat Limited




Exhibit 99.10
March 30, 2011
CONSENT OF GUILLERMO PAREJA
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report), I, Guillermo Pareja, Ph.D., P.Geo, Manager Mind&akources, Goldcorp Inc., hereby consent to thiision in, or incorporation
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Resource estimates of the Pefiasquito Operaiizh;

2. Technical report dated December 31, 2010, edtitPenasquito Polymetallic Operation, Zacatecas Stelexico NI 43-101 Technical
Report” for Silver Wheaton Corp.

Yours truly,

/s/ Guillermo Pareja

Guillermo Pareja, Ph.D., P.Geo
Manager Mineral Resources,
Goldcorp Inc.




Exhibit 99.11
March 30, 2011
CONSENT OF PETER NAHAN
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report),l, Peter Nahan, AusIMM, Senior Evaluation Enginé&oJdcorp Inc., hereby consent to the inclusionoinincorporation by reference in
the Annual Report and the Company’s Registratiateatent on Form S-8 (File No. 333-128128), of tikWwing:

1. Reserve estimates of the Pefiasquito Operatioh; a

2. Technical report dated December 31, 2010, edtitPenasquito Polymetallic Operation, Zacatecas Stelexico NI 43-101 Technical
Report” for Silver Wheaton Corp.

Yours truly,

/sl Peter Nahan

Peter Nahan, AusIMM
Senior Evaluation Engineer,
Goldcorp Inc.




Exhibit 99.13
March 30, 2011
CONSENT OF MARYSE BELANGER
United States Securities and Exchange Commission

Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@ecember 31, 2010 (thénnua
Report’), I, Maryse Belanger, P.Geo., Director Technical #es; Goldcorp Inc., hereby consent to the inclusig or incorporation by referer
into, the Annual Report and the Company’s Registnagtatement on Form S-8 (File No. 333-128128}heffollowing:

1. General overview of the Pefiasquito Opematiad

2. Technical report dated December 31, 20a0tled “ Penasquito Polymetallic Operation, Zacatecas Ststexico NI 43101 Technice
Report” for Silver Wheaton Corp.

Yours truly,

/sl Maryse Belanger
Maryse Belanger, P.Geo.
Director Technical Services,
Goldcorp Inc.




Exhibit 99.14
March 30, 2011
CONSENT OF NEIL BURNS
United States Securities and Exchange Commission

Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’), I, Neil Burns, P.Geo, Director Geology, Silver Wtaa Corp., hereby consent to the inclusion in,mmorporation by reference into,
Annual Report and the Company’s Registration stateran Form S-8 (File No. 333-128128), of the foilog:

1. Resource estimates of the Yauliyacu Mine; and
2. Technical report dated March 29, 2011, entitl@®10 Resources and Reserve Update, Yauliyacu Mare,".

Yours truly,

/sl Neil Burns

Neil Burns, P.Geo
Director Geology,
Silver Wheaton Corp.




Exhibit 99.15
March 30, 2011
CONSENT OF SAMUEL MAH
United States Securities and Exchange Commission

Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’), l, Samuel Mah, M.A.Sc., P.Eng., Director of Engineg, Silver Wheaton Corp., hereby consent to ti@usion in, or incorporation |
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Reserve estimates of the Yauliyacu Mine; and
2. Technical report dated March 29, 2010, entitl@910 Resource and Reserve Update, Yauliyacu Mirel, P

Yours truly,

Is/ Samuel Mah

Samuel Mah, M.A.Sc., P.Eng.
Director of Engineering,
Silver Wheaton Corp.




Exhibit 99.16
March 30, 2011
CONSENT OF DINO PILOTTO
United States Securities and Exchange Commission

Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@ecember 31, 2010 (thénnua
Report’),l, Dino Pilotto, P.Eng., Principal Mining Consultgi$RK Consulting (Canada) Inc.), hereby consenhéoinclusion in, or incorporation
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Reserve estimates of the Pascua-Lama Projett; an

2. Technical report dated October 28, 2009, edtitldmended NI 43-101, Technical Report, Pascua-LanogeBt, Region IIl, Chile / San
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

[/s/ Dino Pilotto

Dino Pilotto, P.Eng.
Principal Mining Consultant
SRK Consulting (Canada) Inc.




Exhibit 99.17
March 30, 2011
CONSENT OF BART STRYHAS
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@ecember 31, 2010 (thénnua
Report),l, Bart A. Stryhas, Ph.D., CPG (# 11034), PrinciRakource Geologist (SRK Consulting (U.S.), Ineereby consent to the inclusion in
incorporation by reference into, the Annual Repord the Company’s Registration statement on FoB8r(Ble No. 333-128128), of the following:

1. Resource estimates of the Pascua-LamadBroje

2. Technical report dated October 28, 200€{led “ Amended NI 43-101, Technical Report, Pascama Project, Region lll, Chile / S
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

[s/ Bart Stryhas

Bart A. Stryhas, Ph.D., CPG
Principal Resource Geologist
SRK Consulting (U.S.), Inc.




Exhibit 99.18
March 30, 2011
CONSENT OF CHRISTOPHER ELLIOTT
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’), I, Christopher Elliott, B.Eng. (Mining), MAusIMM, tihcipal Mining Consultant (SRK Consulting (Canadiic.), hereby consent to f
inclusion in, or incorporation by reference intioe tAnnual Report and the Company’s Registratiotestant on Form S-8 (File No. 3328128), o
the following:

1. General overview of the Pascua-Lama Prpject

2. Technical report dated October 28, 200€{led “ Amended NI 43-101, Technical Report, Pascama Project, Region lll, Chile / S
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

[s/ Christopher Elliot

Christopher Elliott, B.Eng. (Mining), MAusIMM
Principal Mining Consultant
SRK Consulting (Canada), Inc.




Exhibit 99.19
March 30, 2011
CONSENT OF GEORGE EVEN
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@ecember 31, 2010 (thénnua
Report’), I, George Even, MAusIMM, Principal Partner (SRK Gaolting (Chile), S.A.), hereby consent to the isabm in, or incorporation
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Geological review of the Pascua-Lama Ptpjec

2. Technical report dated October 28, 200€{led “ Amended NI 43-101, Technical Report, Pascama Project, Region lll, Chile / S
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

I/s/ George Even

George Even, MAusIMM
Principal Partner

SRK Consulting (Chile), S.A.




Exhibit 99.20
March 30, 2011
CONSENT OF EDWARD McLEAN
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’),l, Edward McLean, MAusIMM, Development Manager (&nso Services Pty. Ltd.), hereby consent to thiegnan in, or incorporation t
reference into, the Annual Report and the CompaRggistration statement on Form S-8 (File No. 338128), of the following:

1. Metallurgical review of the Pascua-Lamaj&st

2. Technical report dated October 28, 200€{led “ Amended NI 43-101, Technical Report, Pascama Project, Region lll, Chile / S
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

/s/ Edward McLean

Edward McLean, MAusIMM
Development Manager
Ausenco Services Pty. Ltd.




Exhibit 99.21
March 30, 2011
CONSENT OF CAMERON SCOTT
United States Securities and Exchange Commission
Gentlemen:

In connection with Silver Wheaton Corp.’s (the ‘Qmanmy’) Annual Report on Form 40-F for the year eh@@ecember 31, 2010 (thénnua
Report’), I, Cameron Scott, P.Eng., Principal Geotechnicafjiiger (SRK Consulting (Canada), Inc.), hereby eahgo the inclusion in,
incorporation by reference into, the Annual Repord the Company’s Registration statement on FoB8r(Ble No. 333-128128), of the following:

1. Geotechnical review of the Pascua-Lamaegetpj

2. Technical report dated October 28, 200€{led “ Amended NI 43-101, Technical Report, Pascama Project, Region lll, Chile / S
Juan Province, Argentindaddressed to Silver Wheaton Corp.

Yours truly,

/s/ Cameron Scott

Cameron Scott, P.Eng.
Principal Geotechnical Engineer
SRK Consulting (Canada), Inc.




