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American Pacific Mining Corp. 
EIN 98-1568796 
Attachment to IRS Form 8937 

Disclaimer 
This Form 8937 including all attachments or related documents do not constitute tax advice. 
None of the documents analyze any specific shareholder’s facts and circumstances. Shareholders 
should seek independent counsel from qualified tax advisors regarding the U.S. tax consequences 
of the transaction described within this statement and its impact on their U.S. taxes. 

Part II, Question 14: Describe the organizational action and, if applicable, the date of the 
action or the date against which shareholders’ ownership is measured for the action. 

The issuer distributed property on March 25, 2026 to its shareholders of record on March 25, 
2026. The property consisted of shares of ICG Silver & Gold Ltd. each worth CAD $0.15. Each 
shareholder received 0.0283 shares of ICG Silver & Gold Ltd. per share of the issuer. The value 
of the property distributed was therefore CAD $0.004245 per share of the issuer. This distribution 
was in excess of the issuer’s current and accumulated earnings and profits and is considered a 
nontaxable return of capital distribution except to the extent an individual shareholder may be 
subject to different tax treatment under the US “passive foreign investment company” (“PFIC”) 
rules. 

The PFIC rules can modify the effect of this distribution on the tax basis of the shares. The 
consequences of the PFIC rules will depend on the specific facts relevant to each shareholder, 
including any elections the shareholder may have made with respect to the PFIC rules. The 
attached statement describes some of the tax consequences that may apply to a shareholder who 
is subject to the PFIC rules with respect to their ownership of issuer shares. However, this does 
not constitute tax advice, and each shareholder who may be subject to the PFIC rules should 
discuss the appropriate treatment of the distribution with their tax advisor. 

Part II, Question 15: Describe the quantitative effect of the organizational action on the 
basis of the security in the hands of a U.S. taxpayer as an adjustment per share or as a 
percentage of old basis. 

The portion of the distribution that is a return of capital distribution will reduce the shareholder 
tax basis in each share by the amount of the distribution on the date of the distribution to the 
extent of the shareholder’s adjusted basis. To the extent the return of capital exceeds the 
shareholder’s adjusted basis the distribution will be taxed as capital gain to the shareholder. The 
possible application of the PFIC rules discussed in the attached statement may affect these 
conclusions. 

Part II, Question 16: Describe the calculation of the change in basis and the data that 
supports the calculation, such as the market values of securities and the valuation dates. 

After the close of the issuer’s fiscal period that includes the date of this distribution, the issuer 
will calculate its current and accumulated earnings and profits (“E&P”). The issuer has projected 



its E&P for the fiscal year that includes the date of this distribution, and it would characterize 
this distribution as a distribution in excess of E&P that is a return of capital that reduces each 
shareholder’s tax basis in the applicable shares, subject to the possible application of the PFIC 
rules. 

The value of the ICG Silver & Gold Ltd. shares distributed to each shareholder was determined 
based on a fairness opinion in support of the issuer’s board’s approval of the acquisition of the 
property on December 5, 2025. 
 
Part II, Question 17: List the applicable Internal Revenue Code section(s) and subsection(s) 
upon which the tax treatment is based. 

Pursuant to IRC sections 301(c)(1) and 316(a), the portion of the distribution which is a dividend 
is includable in gross income. Per IRC section 301(c)(2), the portion of the distribution which is 
not a dividend shall be applied against and reduce the adjusted basis of the stock. 
 
The possible application of the PFIC rules in IRC sections 1291-1298 is discussed in the attached 
statement. 
 
Part II, Question 18: Can any resulting loss be recognized? 
 
No. 
 
Part II, Question 19: Provide any other information necessary to implement the 
adjustment, such as the reportable tax year. 

The distribution was conducted in calendar year 2026. Shareholders should consult their advisors 
regarding the effect of the non-taxable return of capital in light of their individual circumstances. 



Statement regarding possible application of the PFIC rules 
 
Because American Pacific Mining Corp. (the “Company”) is a Canadian corporation and has 
passive income, it is possible that the Company meets the definition of a passive foreign 
investment company (“PFIC”) under Section 1297 of the Internal Revenue Code of 1986, as 
amended (the “Code”) for its current taxable year or any prior taxable year. This could result in 
different tax consequences from the distribution described in this Form 8937 for any holder of 
our shares who is a US Holder. We express no opinion as to the Company’s status as a PFIC for 
the current or any future or prior year. 
 
As used in this statement, the term “U.S. Holder” means a beneficial owner of shares that is for 
U.S. federal income tax purposes: 

• an individual who is a citizen or resident of the U.S.; 
• a corporation (or other entity taxable as a corporation for U.S. federal income tax 

purposes) created or organized under the laws of the U.S., any state thereof or the District 
of Columbia; 

• an estate whose income is subject to U.S. federal income taxation regardless of its source; 
or 

• a trust that (1) is subject to the primary supervision of a court within the U.S. and the 
control of one or more U.S. persons for all substantial decisions of the trust or (2) has a 
valid election in effect under applicable Treasury Regulations to be treated as a U.S. 
person. 

Default PFIC Rules Under Section 1291 of the Code 
 
If we were a PFIC for any tax year during which a U.S. Holder owns common shares, the U.S. 
federal income tax consequences to such U.S. Holder of the acquisition, ownership, and 
disposition of common shares will depend on whether and when such U.S. Holder makes an 
election to treat us as a “qualified electing fund” or “QEF” under Section 1295 of the Code (a 
“QEF Election”) or makes a mark-to-market election under Section 1296 of the Code (a “Mark-
to-Market Election”) with respect to the common shares. A U.S. Holder that does not make either 
a QEF Election or a Mark-to-Market Election will be referred to in this summary as a “Non-
Electing U.S. Holder.” 

A Non-Electing U.S. Holder will be subject to the rules of Section 1291 of the Code (described 
below) with respect to: (a) any gain recognized on the sale or other taxable disposition of 
common shares; and (b) any “excess distribution” received on common shares. A distribution 
generally will be an “excess distribution” to the extent that such distribution (together with all 
other distributions received in the current tax year) exceeds 125% of the average distributions 
received during the three preceding tax years (or during a U.S. Holder’s holding period for 
common shares, if shorter). 
 
Under Section 1291 of the Code, any gain recognized on the sale or other taxable disposition of 
common shares, and any “excess distribution” received on common shares, must be ratably 
allocated to each day in a Non-Electing U.S. Holder’s holding period for the respective common 
shares. The amount of any such gain or excess distribution allocated to the tax year of disposition 



or distribution of the excess distribution and to years before the entity became a PFIC, if any, 
would be taxed as ordinary income (and not eligible for certain preferred rates). The amounts 
allocated to any other tax year would be subject to U.S. federal income tax at the highest tax rate 
applicable to ordinary income in each such year, and an interest charge would be imposed on the 
tax liability for each such year, calculated as if such tax liability had been due in each such year. 
A Non-Electing U.S. Holder that is not a corporation must treat any such interest paid as 
“personal interest,” which is not deductible. 
 
If we were a PFIC for any tax year during which a Non-Electing U.S. Holder holds common 
shares, we will continue to be treated as a PFIC with respect to such Non-Electing U.S. Holder, 
regardless of whether we cease to be a PFIC in one or more subsequent tax years. A Non-
Electing U.S. Holder may terminate this deemed PFIC status by electing to recognize gain 
(which will be taxed under the default rules of Section 1291 of the Code discussed above), but 
not loss, as if such common shares were sold on the last day of the last tax year for which we 
were a PFIC. 
 
QEF Election 
 
A U.S. Holder that had made a timely and effective QEF Election for the first tax year in which 
the holding period of its common shares begins generally will not be subject to the default rules 
of Section 1291 of the Code discussed above with respect to its common shares. A U.S. Holder 
that makes a timely and effective QEF Election will be subject to U.S. federal income tax on 
such U.S. Holder’s pro rata share of our (a) net capital gain, which will be taxed as long-term 
capital gain to such U.S. Holder, and (b) ordinary earnings, which will be taxed as ordinary 
income to such U.S. Holder. Generally, “net capital gain” is the excess of (i) net long-term 
capital gain over (ii) net short-term capital loss, and “ordinary earnings” are the excess of (x) 
“earnings and profits” over (y) net capital gain. A U.S. Holder that has made a QEF Election will 
be subject to U.S. federal income tax on such amounts for each tax year in which we are a PFIC, 
regardless of whether such amounts are actually distributed to such U.S. Holder by us. However, 
for any tax year in which we are a PFIC and have no net income or gain, U.S. Holders that have 
made a QEF Election would not have any income inclusions as a result of the QEF Election. If a 
U.S. Holder that made a QEF Election has an income inclusion, such a U.S. Holder may, subject 
to certain limitations, elect to defer payment of current U.S. federal income tax on such amounts, 
subject to an interest charge. If such U.S. Holder is not a corporation, any such interest paid will 
be treated as “personal interest,” which is not deductible. 
 
A U.S. Holder that has made a timely and effective QEF Election with respect to us generally (a) 
may receive a tax-free distribution from us to the extent that such distribution represents our 
“earnings and profits” that were previously included in income by the U.S. Holder because of 
such QEF Election and (b) will adjust such U.S. Holder’s tax basis in the common shares to 
reflect the amount included in income or allowed as a tax-free distribution because of such QEF 
Election. In addition, a U.S. Holder that makes a QEF Election generally will recognize capital 
gain or loss on the sale or other taxable disposition of common shares. 
 
The procedure for making a QEF Election, and the U.S. federal income tax consequences of 
making a QEF Election, will depend on whether such QEF Election is timely. A QEF Election 



will be treated as “timely” if such QEF Election is made for the first year in the U.S. Holder’s 
holding period for common shares in which we are a PFIC. A U.S. Holder may make a timely 
QEF Election by filing the appropriate QEF Election documents at the time such U.S. Holder 
files a U.S. federal income tax return for such year. If a U.S. Holder does not make a timely and 
effective QEF Election for the first year in the U.S. Holder’s holding period for common shares, 
the U.S. Holder may still be able to make a timely and effective QEF Election in a subsequent 
year if such U.S. Holder meets certain requirements and makes a “purging” election to recognize 
gain (which will be taxed under the default rules of Section 1291 of the Code discussed above) 
as if such common shares were sold for their fair market value on the day the QEF Election is 
effective. If a U.S. Holder makes a QEF Election but does not make a “purging” election to 
recognize gain as discussed in the preceding sentence, then such U.S. Holder shall be subject to 
the QEF Election rules on a prospective basis and shall continue to be subject to tax under the 
default rules of Section 1291 of the Code discussed above with respect to its common shares for 
taxable years prior to making a QEF Election. 

A QEF Election will apply to the tax year for which such QEF Election is timely made and to all 
subsequent tax years, unless such QEF Election is invalidated or terminated or the IRS consents 
to revocation of such QEF Election. If a U.S. Holder made a QEF Election and, in a subsequent 
tax year, we cease to be a PFIC, the QEF Election will remain in effect (although it will not be 
applicable) during those tax years in which we are not a PFIC. Accordingly, if we become a 
PFIC in another subsequent tax year, the QEF Election will be effective and the U.S. Holder will 
be subject to the QEF rules described above during any subsequent tax year in which we qualify 
as a PFIC. 
 
Mark-to-Market Election 
 
A U.S. Holder may make a Mark-to-Market Election only if the common shares are marketable 
stock. The common shares generally will be “marketable stock” if the common shares are 
regularly traded on (a) a national securities exchange that is registered with the SEC, (b) the 
national market system established pursuant to section 11A of the Exchange Act, or (c) a foreign 
securities exchange that is regulated or supervised by a governmental authority of the country in 
which the market is located, provided that (i) such foreign exchange has trading volume, listing, 
financial disclosure, and surveillance requirements, and meets other requirements and the laws of 
the country in which such foreign exchange is located, together with the rules of such foreign 
exchange, ensure that such requirements are actually enforced and (ii) the rules of such foreign 
exchange effectively promote active trading of listed stocks. If such stock is traded on such a 
qualified exchange or other market, such stock generally will be “regularly traded” for any 
calendar year during which such stock is traded, other than in de minimis quantities, on at least 
15 days during each calendar quarter. Each U.S. Holder should consult its own tax advisor in this 
matter. 

A U.S. Holder that makes a Mark-to-Market Election with respect to its common shares 
generally will not be subject to the default rules of Section 1291 of the Code discussed above 
with respect to such common shares. However, if a U.S. Holder does not make a Mark-to-Market 
Election beginning in the first tax year of such U.S. Holder’s holding period for the common 
shares for which we are a PFIC and such U.S. Holder has not made a timely QEF Election, the 



default rules of Section 1291 of the Code discussed above will apply to certain dispositions of, 
and distributions on, common shares. 
 
A U.S. Holder that makes a Mark-to-Market Election will include in ordinary income, for each 
tax year in which we are a PFIC, an amount equal to the excess, if any, of (a) the fair market 
value of common shares, as of the close of such tax year over (b) such U.S. Holder’s adjusted tax 
basis in such common shares. A U.S. Holder that makes a Mark-to-Market Election will be 
allowed a deduction in an amount equal to the excess, if any, of (a) such U.S. Holder’s adjusted 
tax basis in the common shares, over (b) the fair market value of such common shares (but only 
to the extent of the net amount of previously included income as a result of the Mark-to-Market 
Election for prior tax years). 
 
A U.S. Holder that makes a Mark-to-Market Election generally also will adjust such U.S. 
Holder’s tax basis in the common shares to reflect the amount included in gross income or 
allowed as a deduction because of such Mark-to-Market Election. In addition, upon a sale or 
other taxable disposition of common shares, a U.S. Holder that makes a Mark-to-Market Election 
will recognize ordinary income or ordinary loss (not to exceed the excess, if any, of (a) the 
amount included in ordinary income because of such Mark-to-Market Election for prior tax years 
over (b) the amount allowed as a deduction because of such Mark-to-Market Election for prior 
tax years). Losses that exceed this limitation are subject to the rules generally applicable to losses 
provided in the Code and Treasury Regulations. 




