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Upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering
being made contempo—-ra—ne—ously in the United States and Canada).

B. x At some future date (check the appropriate box below):
1. o pursuant to Rule 467(b)on ( )at( ).
2. o pursuant to Rule 467(b) on () at () because the

securities regulatory authority in the review jurisdiction
has issued a receipt or notifica—tion of clearance on
)

3. 0 pursuant to Rule 467(b) as soon as practicable after
notification of the Commis—sion by the Registrant or
the Canadian securities regulatory authority of the
review jurisdiction that a receipt or notification of
clearance has been issued with respect hereto.

4. X after the filing of the next amendment to this Form (if
preliminary material is being filed).

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the
home jurisdiction's shelf prospectus offering procedures, check the follow—ing box. x

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to be Proposed Maximum Amount of Registration
Securities to be Registered Registered(2) Aggregate Fee(3)
Offering Price(2)
Common Shares(1) 7,814,605 US$32.05 US$32,259.00
Total 7,814,605 US$32,259.00

(1) This Registration Statement covers the issuance and sale by the Registrant of common shares upon
exercise of warrants that were issued to shareholders of Aquiline Resources Inc. ("Aquiline") as partial
consideration in connection with the Registrant's acquisition of the outstanding Aquiline common
shares.
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(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule
457(o) under the Securities Act of 1933 (the "Securities Act"), based on the exercise price for the
warrants (initially expressed in Canadian dollars), converted to United States dollars based on an
exchange rate of Cdn$1.00=US$0.9156, as reported by the Bank of Canada noon rate for United States
dollars on April 8, 2014.

(3) US$12,954.55 was previously paid in connection with the Registrant's registration statement on Form
F-10 (File No. 333-180304) (the "Prior Registration Statement"), originally filed with the Commission
on March 23, 2012. 355 securities were sold in the offering contemplated by the Prior Registration
Statement. Consequently, pursuant to Rule 457(p) under the Securities Act, US$12,953.96 paid in
connection with the Prior Registration Statement is being offset against the filing fee due in connection
with this registration statement. Accordingly, US$19,305.04 is being paid at the time of filing this
registration statement.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the registration statement shall become effective as provided in Rule 467 under the Securities
Act or on such date as the Commission, acting pursuant to Section 8(a) of the Securities Act, may determine.
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PARTI
INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

A registration statement relating to these securities has been filed with the United States Securities and Exchange
Commission. These securities may not be offered nor any offers to buy be accepted prior to the time the registration
statement becomes effective. This short form prospectus shall not constitute an offer to sell or the solicitation of an
offer to buy, nor shall there be any sale of these securities in any state in which such offer, solicitation or sale would
be unlawful prior to registration or qualification under the securities laws of any such state.

Information has been incorporated by reference in this prospectus from documents filed with securities commissions
or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on
request without charge from the Secretary of the Company at its head office at 1500 — 625 Howe Street, Vancouver,
British Columbia, V6C 2T6, telephone (604) 684-1175 and are also available electronically at www.sedar.com.

PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS

New Issue April 11, 2014

PAN AMERICAN SILVER CORP.
Cdn$273,511,175
7,814,605 Common Shares

This short form base shelf prospectus (the “Prospectus”) relates to the issuance and sale (the “Offering”), from time to

time during the 25-month period that this Prospectus, including any amendments, remains valid, of up to

7,814,605 common shares (the “Warrant Shares”) of Pan American Silver Corp. (“Pan American” or the “Company”) to be
offered from time to time upon exercise of 7,814,605 common share purchase warrants (the “Consideration Warrants™)

of the Company described in this Prospectus, and such indeterminate number of additional common shares (the
“Additional Shares” and together with the Warrant Shares, the “Shares”) that may be issuable by reason of the

anti-dilution provisions contained in the warrant indenture (the “Warrant Indenture”) dated December 7, 2009 between

the Company and Computershare Trust Company of Canada (the “Trustee”) governing the Consideration Warrants
described in this Prospectus.

Subject to adjustment in accordance with the terms of the Warrant Indenture, each Consideration Warrant will entitle
its holder to purchase one Share (a “Consideration Warrant Share”) at a price of Cdn$35.00 at any time on or prior to
4:30 p.m. (Pacific Standard Time) on December 7, 2014 (the “Expiry Date”), after which date such Consideration
Warrant will become null and void. The Warrant Indenture requires the Company to issue to the holders of
Consideration Warrants, upon the due exercise of their Consideration Warrants, that number of Shares to which such
holder of Consideration Warrants is entitled.

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

This Prospectus is being filed with the British Columbia Securities Commission and as part of a registration statement
filed with the United States Securities and Exchange Commission (the “SEC”) pursuant to a multi-jurisdictional
disclosure system adopted by the securities regulatory authorities in Canada and the United States (the “MJDS”) solely
for the purpose of registering the issuance and sale, from time to time, of the Shares under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”). This Prospectus has not been filed in respect of, and will not
qualify, any distribution of the Shares in British Columbia or in any other province or territory of Canada. No
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supplements to this Prospectus will be filed in relation to the Shares. See “Plan of Distribution” below.

(cover page continued on next page)




Edgar Filing: PAN AMERICAN SILVER CORP - Form F-10

(cover page cont’d.)

The common shares of the Company (the “Common Shares”) are listed on the Toronto Stock Exchange (the “TSX”’) under
the symbol “PAA” and quoted on the Nasdaq Stock Market (“Nasdaq”) under the symbol “PAAS”. On April 10, 2014, the
closing price of the Common Shares on the TSX was Cdn$14.52 per Common Share. On April 10, 2014, the closing

price of the Common Shares on Nasdaq was US$13.29 per Common Share.

Price: Cdn$35.00 per Consideration Warrant Share

Price to Underwriters’ Net Proceeds to
the Public Fee the Company
Per Consideration Warrant Share Cdn$35.00 Nil Cdn$35.00
Totall Cdn$273,511,175 Nil Cdn$273,511,175
@) Assumes exercise of all Consideration Warrants.

Investing in the Shares involves a high degree of risk. You should carefully read the “Risk Factors” section beginning
on page 9 of this Prospectus.

The Company is permitted under the MJDS to prepare this Prospectus in accordance with the disclosure requirements
of Canada. Prospective investors in the United States should be aware that such requirements are different from those
of the United States. The financial statements incorporated by reference in this Prospectus have been prepared in
accordance with international financial reporting standards (“IFRS”) as issued by the International Accounting
Standards Board (“IASB”) and are subject to Canadian auditing and auditor independence standards, and thus may not
be comparable to financial statements of Unites States companies.

Owning securities may subject you to tax consequences both in Canada and the United States. Such consequences for
investors who are resident in, or citizens of, the United States may not be described fully herein. You should consult
your own tax advisor with respect to your own particular circumstances.

Your ability to enforce civil liabilities under the U.S. federal securities laws may be affected adversely because the
Company is incorporated in Canada, some of the Company’s officers and directors and the experts named in this
Prospectus are not residents in the United States, and a substantial portion of the Company’s assets and the assets of
those officers, directors and experts are located outside of the United States.

Neither the SEC nor any state securities regulator has approved or disapproved the Shares offered hereby or
determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal offence.

-1i-
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Prospective investors should rely only on the information contained or incorporated by reference in this Prospectus
and on the other information included in the registration statement of which this Prospectus forms a part. The
Company has not authorized anyone to provide different or additional information. The Company is not making an
offer to sell or seeking an offer to buy the Shares in any jurisdiction where the offer or sale is not

permitted. Prospective investors should assume that the information contained in this Prospectus is accurate only as
of the date on the front of this document and that information contained in any document incorporated by reference is
accurate only as of the date of that document, regardless of the time of delivery of this document or of any sale of the
Shares. The Company’s business, financial condition, results of operations and prospects may have changed since
those dates.

In this Prospectus, unless the context otherwise requires, references to the “Company” refer to Pan American Silver

< LEINT

Corp., and references to “Pan American”, “we”, “us” and “our” refer to the Company together with its subsidiaries.

-1ii-
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DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions
or similar authorities in each of the Provinces and Territories of Canada, which have also been filed with, or furnished
to, the SEC. Copies of the documents incorporated by reference in this Prospectus may be obtained on request
without charge from the Secretary of the Company at 1500-625 Howe Street, Vancouver, British Columbia, V6C 2T6
(telephone: (604) 684-1175). These documents are also available through the Internet on the System for Electronic
Document Analysis and Retrieval (“SEDAR”), which can be accessed at www.sedar.com, and on the Electronic
Document Gathering and Retrieval System (“EDGAR”), which can be accessed at www.sec.gov.

The following documents, filed with the securities commissions or similar regulatory authorities in each of the
Provinces and Territories of Canada, are specifically incorporated by reference into and form an integral part of this
Prospectus:

(a) the Annual Information Form of the Company, dated March 28, 2014 (the “AIF”);

(b)the audited consolidated financial statements of the Company and the notes thereto as at and for the years ended
December 31, 2013 and December 31, 2012, together with the report of independent registered public accounting
firm thereon;

(c)management’s discussion and analysis of financial condition and results of operations for the Company for the
years ended December 31, 2013 and December 31, 2012; and

(d)the information circular of the Company, dated April 4, 2014, in connection with the Company’s May 8, 2014
annual general and special meeting of shareholders.

Any documents of the types referred to in the preceding paragraph (excluding confidential material change reports) or
of any other type required to be incorporated by reference into a short form prospectus pursuant to National

Instrument 44-101 - Short Form Prospectus Distributions that are filed by the Company with a securities commission
or similar authority in Canada after the date of this Prospectus and prior to the termination of the Offering shall be
deemed to be incorporated by reference into this Prospectus. Any document filed by the Company with the SEC and
any Report of Foreign Private Issuer on Form 6-K furnished to the SEC pursuant to the United States Securities
Exchange Act of 1934, as amended (the “U.S. Exchange Act”), after the date of this Prospectus shall also be deemed to
be incorporated by reference into this Prospectus (in the case of any Report on Form 6-K, if and to the extent provided
in such document).

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

Upon a new annual information form and related annual financial statements being filed by the Company with, and
where required, accepted by, the applicable securities regulatory authorities during the currency of this Prospectus, the

8
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previous annual information form, the previous annual financial statements and all interim financial statements,
material change reports and information circulars filed prior to the commencement of the Company’s

-1-
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financial year in which the new annual information form was filed shall be deemed no longer to be incorporated into
this Prospectus for purposes of future offers and sales of Shares hereunder.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

Certain of the statements and information in this Prospectus and in the documents incorporated by reference herein
constitute ‘“forward-looking statements” within the meaning of the United States Private Securities Litigation Reform
Act of 1995 and “forward-looking information” within the meaning of applicable Canadian provincial securities

laws. All statements, other than statements of historical fact, are forward-looking statements or forward-looking
information. When used in this Prospectus and the documents incorporated by reference herein, the words “anticipate”,

LN LT3 LRI T3

“believe”, “estimate”, “expect”, “intend”, “plan”, “forecast”, “may”’ and other similar words and expressions, or the negatives

LEINT

of these terms, identify forward-looking statements or information. These forward-looking statements or information

relate to, among other things:

the price of silver and other metals;

the sufficiency of our current working
capital, anticipated operating cash flow or
our ability to raise necessary funds;

the accuracy of mineral reserve and
mineral resource estimates, estimates of
future production and future cash, and total
costs of production, as applicable, at
Huaron, Morococha, La Colorada, Dolores,
Alamo Dorado, Manantial Espejo,
Navidad, San Vicente, or other properties;

estimated production rates for silver and
other payable metals we produced, timing
of production and estimated cash and total
costs of production at our properties,
including forecasted cash costs per ounce
of production;

the estimated cost of and availability of
funding for ongoing capital replacement,
improvement or remediation programs;

access to and availability of funding for
the future construction and development of
our projects;

estimated costs of construction,
development and ramp-up of our projects;

future successful development of the
Navidad property and our other
development projects;

the effects of laws, regulations and
government policies affecting our
operations, including, without limitation,
expectations relating to or the effect of
certain highly

restrictive laws and regulations
applicable to mining in the Province of
Chubut, Argentina;

the estimates of expected or anticipated
economic returns from a mining project, as
reflected in feasibility studies or other
reports prepared in relation to development
of projects;

estimated exploration expenditures to be
incurred on our various silver exploration
properties;

compliance with environmental, health,
safety and other regulations;

forecast capital and non-operating
spending;

future sales of the metals, concentrates or
other products produced by us;

continued access to necessary
infrastructure, including, without limitation,
access to power, lands and roads to carry on
activities as planned;

our plans and expectations for our
properties and operations, including, without
limitation, the production estimates,
forecasts regarding our investment activities,
and other matters discussed under the
heading “Outlook for 2014” and under the
headings “Activities in 2014” , each in the
AIF, with respect to each of our material
properties;

the expected investment and development
activities at the La Colorada mine; and

the expected investment and development
activities at the Dolores mine.

10
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These statements reflect Pan American’s current views with respect to future events and are necessarily based upon a
number of assumptions and estimates that, while considered reasonable by Pan American, are inherently subject to
significant business, economic, competitive, political and social uncertainties and contingencies. Many factors, both
known and unknown, could cause actual results, performance or achievements to be materially different from the
results, performance or achievements that are or may be expressed or implied by such forward-looking statements
contained in this Prospectus and the documents incorporated by reference, and Pan American has made assumptions
based on or related to many of these factors. Such factors include, without limitation:

fluctuations in spot and forward markets
for silver, gold, base metals and certain
other commodities (such as natural gas,
fuel oil and electricity);

risks relating to our operations in Peru,
Mexico, Argentina, Bolivia and other
foreign jurisdictions where we may
operate;

restrictions on mining in the
jurisdictions in which we operate;

laws and regulations governing our
operation, exploration and development
activities;

our ability to obtain or renew the licenses
and permits necessary for the operation and
expansion of our existing operations and for
the development, construction and
commencement of new operations;

risks and hazards associated with the
business of mineral exploration,
development and mining (including
environmental hazards, industrial accidents,
unusual or unexpected geological or
structural formations, pressures, cave-ins
and flooding);

the speculative nature of mineral
exploration and development;

11
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diminishing quantities or grades of
mineral reserves as properties are mined;

the inability to determine, with
certainty, the production of metals or the
price to be received before mineral reserves
or mineral resources are actually mined;

the inability to determine, with
certainty, production and cost estimates;

inadequate or unreliable infrastructure
(such as roads, bridges, power sources and
water supplies);

environmental regulations and
legislation;

reclamation requirements;

risks relating to the creditworthiness and
financial condition of our suppliers,
refiners and other third parties;

our ability to locate suitable sales
counterparties or smelters or refiners to
treat our products;

fluctuations in currency markets (such
as the Peruvian sol, Mexican peso,
Argentine peso and Bolivian boliviano
versus the U.S. dollar and Canadian dollar);

the volatility of the metals markets, and
its potential to impact our ability to meet
our financial obligations;

the inability to recruit and retain
qualified personnel;

employee relations;

disputes as to the validity of mining or
exploration titles or claims or rights, which
constitute most of our property holdings;

our ability to complete and successfully
integrate acquisitions;

the effectiveness of our tax planning;

increased competition in the mining
industry for properties, equipment and
qualified personnel;

our ability to acquire critical resources;

relations with and claims by indigenous
populations;

relations with and claims by local
communities and non-governmental
organizations;

the effectiveness of our internal control
over financial reporting;

claims and legal proceedings arising in
the ordinary course of business activities;

and those factors identified under the
caption “Risks Related to our Business” in
the AIF and the documents incorporated by
reference herein.

Investors are cautioned against attributing undue certainty to forward-looking statements. Although Pan American
has attempted to identify important factors that could cause actual results to differ materially from forward-looking
statements, there may be other factors that cause results not to be as anticipated, estimated, described or intended. Pan
American does not intend, and does not assume any obligation, to update these forward-looking statements or
information to reflect changes in assumptions or changes in circumstances or any other events affecting such
statements or information, other than as required by applicable law.

CAUTIONARY NOTE TO UNITED STATES INVESTORS CONCERNING
ESTIMATES OF MEASURED, INDICATED AND INFERRED RESOURCES

This Prospectus has been prepared in accordance with the requirements of Canadian provincial securities laws, which
differ from the requirements of U.S. securities laws. Unless otherwise indicated, all reserve and resource estimates
included or incorporated by reference in this Prospectus have been prepared in accordance with Canadian National
Instrument 43-101 - Standards of Disclosure for Mineral Projects (“NI 43-1017) and the Canadian Institute of Mining,
Metallurgy and Petroleum classification system. NI 43-101 is an instrument developed by the Canadian Securities
Administrators that establishes standards for all public disclosure an issuer makes of scientific and technical
information concerning mineral projects.

12
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Canadian standards, including NI 43-101, differ significantly from the requirements of the SEC, and reserve and
resource information contained in or incorporated by reference into this Prospectus may not be comparable to similar
information disclosed by U.S. companies. In particular, and without limiting the generality of the foregoing, these
documents use the terms “measured resources”, “indicated resources” and “inferred resources”. U.S. investors are advised
that, while such terms are recognized and required by Canadian securities laws, the SEC does not recognize them.

Under U.S. standards, mineralization may not be classified as a “reserve” unless the determination has been made that
the mineralization could be economically and legally produced or extracted at the time the reserve determination is
made. U.S. investors are cautioned not to assume that any part of a “measured resource” or “indicated resource” will ever
be converted into a “reserve”. U.S. investors should also understand that “inferred resources” have a great amount of
uncertainty as to their existence and great uncertainty as to their economic and legal feasibility. It cannot be assumed

that all or any part of “inferred resources” exist, are economically or legally mineable or will ever be upgraded to a
higher category. Under Canadian securities laws, estimated “inferred resources” may not form the basis of feasibility or
pre-feasibility studies except in rare cases. Disclosure of “contained ounces” in a mineral resource is permitted

disclosure under Canadian securities laws. However, the SEC normally only permits issuers to report mineralization

that does not constitute “reserves” by SEC

13
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standards as in place tonnage and grade, without reference to unit measures. The requirements of NI 43-101 for
identification of “reserves” are also not the same as those of the SEC, and reserves reported by the Company in
compliance with NI 43-101 may not qualify as “reserves” under SEC standards. Accordingly, information concerning
mineral deposits set forth herein and in the documents incorporated by reference may not be comparable with
information made public by companies that report in accordance with U.S. standards.

CERTAIN AVAILABLE INFORMATION

The Company has filed with the SEC a registration statement on Form F-10 (the “Registration Statement”) under the
U.S. Securities Act with respect to the Shares. This Prospectus, which constitutes a part of that Registration
Statement, does not contain all of the information set forth in such Registration Statement and its exhibits, to which
reference is made for further information. See “Documents Filed as Part of the U.S. Registration Statement”.

The Company is subject to the informational reporting requirements of the U.S. Exchange Act, and in accordance
therewith files reports and other information with the SEC. Under the MJDS, the Company is permitted to prepare
such reports and other information in accordance with the disclosure requirements of Canada, which are different from
those of the United States. As a foreign private issuer, the Company is exempt from the rules under the U.S.
Exchange Act prescribing the furnishing and content of proxy statements, and its officers, directors and principal
shareholders are exempt from the reporting and short-swing profit recovery rules contained in Section 16 of the U.S.
Exchange Act. Under the U.S. Exchange Act, the Company is not required to publish financial statements as
frequently or as promptly as U.S. companies.

The Company files annual reports with the SEC on Form 40-F, which include:
o the Company’s Annual Information Form;
. the Company’s management’s discussion and analysis of financial condition and results of operations;

ethe Company’s consolidated financial statements, which have been prepared in accordance with IFRS as issued by
the IASB; and

o other information specified by the Form 40-F.
The Company also furnishes the following types of information to the SEC under cover of Form 6-K:

ematerial information the Company otherwise makes publicly available in reports that it files with securities
regulatory authorities in Canada;

o material information that the Company files with, and which is made public by, the TSX; and
. material information that the Company distributes to its shareholders in Canada.
Investors may read and, by paying a fee, copy any document the Company files with, or furnishes to, the SEC at the
SEC’s public reference room at Station Place, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. Certain of the Company’s filings are also

electronically available from EDGAR, which may be accessed at www.sec.gov, as well as from commercial document
retrieval services.
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PRESENTATION OF FINANCIAL INFORMATION AND EXCHANGE RATE DATA

The Company presents its consolidated financial statements in United States dollars. All references in this Prospectus

to “dollars”, “$” or “US$” are to United States dollars and all references to “Cdn$” are to Canadian dollars, unless otherwise
noted. Except as otherwise indicated, all financial statements and financial data contained in, or incorporated by

reference into, this Prospectus have been prepared in accordance with IFRS.

4-
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The following table sets forth, for each period indicated, the exchange rates of the Canadian dollar to the U.S. dollar
for the end of each period indicated and the high, low and average (based on the exchange rate on the last day of each
month during such period) exchange rates for each of such periods (such rates, which are expressed in Canadian
dollars, are based on the noon buying rates for U.S. dollars as reported by the Bank of Canada).

Year Ended December 31,
2013 2012 2011
(Cdn$) (Cdn$) (Cdn$)
High 1.0697 1.0418 1.0604
Low 0.9839 0.9710 0.9449
Average 1.0299 0.9946 0.9891
End of Period 1.0636 0.9949 1.0170

On April 10, 2014, the noon buying rate as reported by the Bank of Canada was US$1.00 = Cdn$1.0912.
THE COMPANY

The Company is a corporation existing under the Business Corporations Act (British Columbia). The Company’s head
office is located at 1500 - 625 Howe Street, Vancouver, British Columbia, V6C 2T6 and its registered and records
office is located at 900 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, V7X 1T2.

BUSINESS OF THE COMPANY

Pan American is principally engaged in the exploration for, and the acquisition, development and operation of, silver
producing properties and assets. Pan American’s principal product is silver, although gold, copper, zinc and lead are
also produced and sold. At present, Pan American carries on mining operations in Mexico, Peru, Argentina and
Bolivia, and has control over non-producing silver resources in those countries as well as in the United

States. Exploration work is carried out in all of the aforementioned countries, as well as elsewhere throughout the
world.

USE OF PROCEEDS

The Company will realize proceeds from the exercise of the Consideration Warrants only if and to the extent any of
the Consideration Warrants are exercised. If all the Consideration Warrants are exercised, the Company will realize
gross proceeds in the amount of Cdn$273,511,175 based on an exercise price for the Consideration Warrants of
Cdn$35.00 per Share. The proceeds from any exercise of the Consideration Warrants will be used for working capital
and general corporate purposes.

DESCRIPTION OF COMMON SHARES

The Company is authorized to issue 200,000,000 Common Shares, without par value, of which 151,500,294 are issued
and outstanding as at April 10, 2014. There are options outstanding to purchase up to 1,183,487 Common Shares at
prices ranging from Cdn$11.49 to Cdn$40.22. There are Consideration Warrants outstanding to purchase up to
7,814,605 Common Shares at a price of Cdn$35.00. Holders of Common Shares are entitled to one vote per Common
Share at all meetings of shareholders, to receive dividends as and when declared by the directors of the Company and
to receive a pro rata share of the assets of the Company available for distribution to the shareholders in the event of
the liquidation, dissolution or winding-up of the Company. There are no pre-emptive, conversion or redemption rights
attached to the Common Shares.
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PRICE RANGE AND TRADING VOLUME

The Company’s Common Shares are listed for trading on Nasdaq under the trading symbol “PAAS” and on the TSX
under the trading symbol “PAA”. The following tables set out the market price range and trading volumes of the
Company’s common shares on Nasdaq and the TSX for the periods indicated.

Nasdaq Stock Market
Volume
High Low (no. of Common
(US$) (US$) Shares)

2014

April 1-10 13.86 12.82 9,216,396
March 15.19 12.65 36,090,746
February 15.63 12.24 40,969,686
January 13.45 11.45 40,056,704
2013

December 11.83 9.98 45,498,974
November 11.27 10.01 40,131,751
October 11.25 9.78 48,069,442
September 12.69 10.50 70,617,589
August 14.24 11.55 62,154,916
July 13.29 11.09 47,208,291
June 13.00 10.23 52,433,995
May 13.53 11.51 59,442,244
April 16.36 11.78 55,294,747
March 16.99 15.13 30,885,169

On April 10, 2014, the closing price of the Common Shares on Nasdaq was US$13.29 per Common Share.

Toronto Stock Exchange

Volume
High Low (no. of Common

(Cdn$) (Cdn$) Shares)
2014
April 1-10 15.10 14.17 1,970,979
March 16.83 14.01 6,273,486
February 17.41 13.58 7,496,485
January 14.95 12.35 6,546,905
2013
December 12.49 10.63 5,988,532
November 11.80 10.50 5,180,971
October 11.73 10.18 4,818,634
September 13.42 10.82 5,710,475
August 14.71 12.07 7,911,670
July 13.66 11.68 5,308,284
June 13.32 10.73 7,660,982
May 13.71 11.87 15,023,572
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April 16.63 12.10 7,979,973

On April 10, 2014, the closing price of the Common Shares on the TSX was Cdn$14.52 per Common Share.

-6-
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DESCRIPTION OF CONSIDERATION WARRANTS

The Consideration Warrants were issued in registered form under, and are governed by the Warrant Indenture and
were issued in connection with the Company’s takeover bids for the outstanding securities of Aquiline Resources Inc.
in 2009. The Company has appointed the principal offices of the Trustee in Vancouver and Toronto as the locations at
which Consideration Warrants, each represented by a certificate (a “Consideration Warrant Certificate”), may be
surrendered for exercise or transfer. The following summary of certain provisions of the Warrant Indenture does not
purport to be complete and is qualified in its entirety by reference to the provisions of the Warrant Indenture. A copy
of the Warrant Indenture is available on www.sedar.com and www.sec.gov.

Each whole Consideration Warrant will entitle the holder to purchase one Share at an exercise price of Cdn.$35.00 per
Share. The exercise price per Share and the number of Shares issuable upon exercise are both subject to adjustment in
certain circumstances as more fully described below. Consideration Warrants will be exercisable at any time prior to
4:30 p.m. (Eastern time) on December 7, 2014, after which the Consideration Warrants will expire and become null
and void. Under the Warrant Indenture, the Company is entitled to purchase in the market, by private contract or
otherwise, all or any of the Consideration Warrants then outstanding, and any Consideration Warrants so purchased
will be cancelled.

Upon receipt of the required payment and the Consideration Warrant Certificate representing the Consideration
Warrants held by such holder that are to be exercised, together with a duly completed and executed exercise form in
the form attached as an appendix to the Consideration Warrant Certificate, at either of the principal offices of the
Trustee in Vancouver or Toronto, the Company will issue and deliver the Shares purchasable upon such exercise. If
fewer than all of the Consideration Warrants represented by the Consideration Warrant Certificate are exercised, then
the Company will issue a new Consideration Warrant Certificate for the remaining amount of Consideration Warrants.
If at any time of exercise of the Consideration Warrants, there remain restrictions on resale under applicable securities
laws on the Shares acquired, the Corporation may on the advice of counsel endorse the certificates representing the
Shares and Consideration Warrants.

The Warrant Indenture provides for adjustment in the number of Shares issuable upon the exercise of the
Consideration Warrants and adjustment in the exercise price of the Consideration Warrants in certain circumstances,
including:

(a)the issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all or
substantially all the holders of the Common Shares as a stock dividend or other distribution other than: (i) the
issue of Common Shares or convertible securities by way of a stock dividend to shareholders who elect to receive
Common Shares or convertible securities in lieu of cash dividends in the ordinary course or pursuant to a dividend
reinvestment plan; or (ii) as dividends paid in the ordinary course;

(b) the subdivision, redivision or change of the Common Shares into a greater number of shares;
(c) the combination, consolidation or reduction of the Common Shares into a smaller number of shares;
(d)the issuance to all or substantially all of the holders of the Common Shares of rights, options or warrants under
which such holders are entitled, during a period expiring not more than 45 days after the record date for such

issuance, to subscribe for or purchase Common Shares, or securities exchangeable for or convertible into
Common Shares, at a price per share to the holder (or at an exchange or conversion price per share) of less than

95% of the ‘current market price’’, as defined in the Warrant Indenture, for the Common Shares on such record date;

and
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the issuance or distribution to all or substantially all of the holders of the Common Shares of:

(1) shares of any class other than the Common Shares;
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(ii)rights, options or warrants to acquire Common Shares or convertible securities other than rights, options, warrants
exercisable within 45 days from the date of issuance thereof at a price, or at a conversion price, of at least 95% of
the ‘‘current market price’’, as defined in the Warrant Indenture at the record date for such distribution;

(i11) evidences of indebtedness; or
(iv) any other cash, securities or other property or other assets.

The Warrant Indenture provides for adjustment in the class and/or number of securities issuable upon the exercise of
the Consideration Warrants in the event of the following additional events:

(1) reorganization of the Company not otherwise provided for in paragraphs (a), (b) or (c) above;

(2)consolidations, mergers, plans of arrangement or amalgamations of the Company by, with or into another body
corporate, trust, partnership or other entity; or

(3)a transaction whereby all or substantially all of the Company’s undertakings and assets become the property of any
other body corporate, trust, partnership or other entity through sale, lease, exchange or otherwise.

If any adjustment is made to the number of Shares issuable upon the exercise of the Consideration Warrants, then the
exercise price shall under certain circumstances be simultaneously adjusted accordingly.

No adjustment in the number of Shares purchasable upon the exercise of the Consideration Warrants or adjustment in
the exercise price of the Consideration Warrants will be required to be made unless the cumulative effect of such
adjustment or adjustments would change the number of Shares purchasable upon the exercise of the Consideration
Warrants or change the exercise price of the Consideration Warrants by at least 2%, provided, however, that any
adjustments (except for the provisions of paragraph (d) above) would otherwise have been required to be made, are
carried forward and taken into account in any subsequent adjustment.

The Company covenants in the Warrant Indenture that, during the period in which the Consideration Warrants are
exercisable, it will give notice to the holders of Consideration Warrants of certain stated events, including events that
would result in an adjustment to the number of Shares issuable upon exercise of the Consideration Warrants or an
adjustment to the exercise price of the Consideration Warrants.

No fractional Shares will be issuable upon the exercise of any Consideration Warrants, and no cash or other
consideration will be paid in lieu of fractional shares. Holders of Consideration Warrants will not have any voting or
pre-emptive rights or any other rights which a holder of Common Shares would have.

No adjustments to the number of Shares issuable upon the exercise of the Consideration Warrants shall be made in
respect of the issuance of Shares, rights, options or warrants pursuant to the Warrant Indenture, the granting or
exercise of options or the granting of bonus shares under the Company’s stock option and bonus plan, the exercise of
special rights to acquire Common Shares of the Company issued to employees of a subsidiary of the Company as part
of the acquisition by the Company of options to acquire securities of such subsidiary held by such employees, the
exercise of Consideration Warrants and the issuance of Common Shares pursuant to agreements in place as of the date
of the Warrant Indenture.

From time to time, the Company and the Trustee, without the consent of the holders of Consideration Warrants, may
amend or supplement the Warrant Indenture for certain purposes, including curing defects or inconsistencies or

making any change that does not adversely affect the rights of any holder of Consideration Warrants. Any amendment
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or supplement to the Warrant Indenture that adversely affects the interests of the holders of the Consideration
Warrants may only be made by “extraordinary resolution”, which is defined in the Warrant Indenture as a resolution
either: (1) passed at a meeting of the holders of Consideration Warrants at which there are one or more holders of
Consideration Warrants present in person or represented by proxy representing at least 51%

_8-
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of all the then outstanding Consideration Warrants and passed by the affirmative vote of holders of Consideration
Warrants entitled to acquire not less than 66 % of all the then outstanding Consideration Warrants represented at the
meeting and which voted on the poll upon the resolution; or (2) instruments in writing signed by the holders of
Consideration Warrants representing not less than 66 % of all the then outstanding Consideration Warrants.

The Consideration Warrants are not and will not be listed on any stock exchange.
PLAN OF DISTRIBUTION

The Company will issue the Shares from time to time upon exercise of the Consideration Warrants. The Company
will receive from the holders of the Consideration Warrants the exercise price of the Consideration Warrants upon
exercise. See “Use of Proceeds.”

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

This Prospectus is being filed with the British Columbia Securities Commission and as part of a registration statement
filed with the SEC pursuant to the MJDS solely for the purpose of registering the issuance and sale, from time to time,
of the Shares under the U.S. Securities Act. This Prospectus has not been filed in respect of, and will not qualify, any

distribution of the Shares in British Columbia or in any other province or territory of Canada. No supplements to this

Prospectus will be filed in relation to the Shares.

This Prospectus is being filed pursuant to a contractual obligation of the Company to file with the SEC a registration
statement registering the issuance, offer and sale of the Shares under the support agreement between the Company and
Aquiline Resources Inc. dated October 14, 2009.

The Toronto Stock Exchange has approved the listing of the Shares.
CHANGES TO CONSOLIDATED CAPITALIZATION

There have been no material changes in the Company’s share and loan capital since its most recently filed financial
statements.

RISK FACTORS

Investing in the Shares involves a high degree of risk. Prospective investors of Shares should carefully consider the
following risks, as well as the other information contained in this Prospectus and the documents incorporated by
reference herein before investing in the Shares. If any of the following risks actually occurs, the Company’s business
could be materially harmed. The risks and uncertainties described below are not the only ones the Company

faces. Additional risks and uncertainties, including those of which the Company is currently unaware or that the
Company deems immaterial, may also adversely affect the Company’s business.

Risks Relating to the Company’s Business

Metal Price Fluctuations

The majority of our revenue is derived from the sale of silver, zinc, gold, and, to a lesser degree, copper and lead, and
therefore fluctuations in the price of these commodities represents one of the most significant factors affecting our
operations and profitability. In addition, since base metal and gold sales are treated as a by-product credit for the

purposes of calculating cash costs per ounce of silver, this non-IFRS measure is highly sensitive to base metal and
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gold prices. From time to time, we mitigate the risk associated with our base metal production by committing some of
our forecast base metal production to forward sales and options contracts. The Board of Directors of Pan American
continually assesses Pan American’s strategy towards our base metal exposure, depending on market conditions.

9.
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The price of silver and other metals are affected by numerous factors beyond our control, including:
o global and regional levels of supply and demand;
o sales by government holders and other third parties;
o metal stock levels maintained by producers and others;

o increased production due to new mine developments and improved mining and production methods;

° speculative activities;
o inventory carrying costs;
o availability, demand and costs of metal substitutes;
o international economic and political conditions;
o interest rates, inflation and currency values; and
. reduced demand resulting from obsolescence of technologies and processes utilizing silver.

A decrease in the market price of silver, gold and other metals could affect the commercial viability of our mines and
our production assumptions. Lower prices could also adversely affect our ability to finance future exploration and
development of our mineral properties and mines, including the development of capital intensive projects such as
Navidad, all of which would have a material adverse effect on our financial condition, results of operations and future
prospects. There can be no assurance that the market prices will remain at current levels or that such prices will
improve. Declining market prices for these metals could materially adversely affect our operations and profitability.

If market prices of gold and silver remain below levels used in Pan American’s impairment testing and reserve prices,
for an extended period of time, Pan American may need to reassess its long-term price assumptions, and a significant
decrease in the long-term price assumptions would be an indicator of potential impairment, requiring Pan American to
perform an impairment assessment on related assets. Pan American further discusses key assumptions used in
measuring the recoverable amounts of its mining assets and sensitivity of the recoverable amounts to metal prices as
well as operating costs in Note 12 of Pan American’s Audited Consolidated Financial Statements for the year ended
December 31, 2013. Due to the sensitivity of the recoverable amounts to long term metal prices as well as unforeseen
factors including changes to mine plans and cost escalations, any significant change in the key assumptions and inputs
could result in impairment charges in future periods.

Foreign Operations

All of our current production and revenue is derived from our operations in Peru, Mexico, Argentina and Bolivia. As
our business is carried on in a number of developing countries, it is exposed to a number of risks and uncertainties,
including:

. expropriation or nationalization without adequate compensation;

. economic and regulatory instability;
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o military repression and increased likelihood of international conflicts or aggression;

e possible need to obtain political risk insurance and the costs and availability of this and other insurance;

o unreliable or undeveloped infrastructure;
o labour unrest;
° lack of availability of skilled labour;
. difficulty obtaining key equipment and components for equipment;
. regulations and restrictions with respect to import and export and currency controls;
. changing fiscal regimes;
o high rates of inflation;
o the possible unilateral cancellation or forced re-negotiation of contracts;

einability to obtain fair dispute resolution or judicial determinations because of bias, corruption or abuse of power

-10-
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. unanticipated changes to royalty and tax regimes;
o extreme fluctuations in currency exchange rates;
. volatile local political and economic developments;
. uncertainty regarding enforceability of contractual rights;

edifficulty understanding and complying with the regulatory and legal framework respecting the ownership and
maintenance of mineral properties, mines and mining operations, and with respect to permitting;

o violence and more prevalent or stronger organized crime groups, including those in Mexico;
. terrorism and hostage taking;

edifficulties enforcing judgments obtained in Canadian or United States courts against assets located outside of those
jurisdictions; and

. increased public health concerns.

In most cases, the effect of these factors cannot be accurately predicted and we are unable to determine the impact of
these risks on our future financial position or results of operations. Our exploration, development and production
activities may be substantially affected by risks and uncertainties which are, in many cases, outside of our

control. We currently have no political risk insurance coverage against these risks.

In late 2013, the Mexican government enacted significant changes to its tax laws which took effect on January 1,
2014. Among the many changes included in the Tax Reform, there is a reversal of the planned reduction to the
corporate income tax rate from 30% to 28%, an elimination of the IETU, an elimination of accelerated depreciation on
exploration expenditures, the new deductible SMD of 7.5% applied to taxable earnings before interest, inflation, taxes,
depreciation, and amortization, and a new extraordinary mining duty of 0.5% applied to the sale of gold, silver, and
platinum.

Local opposition to mine development projects has arisen in Peru in the past, and such opposition has at times been
violent. In particular, in November 2004, approximately 200 farmers attacked and damaged the La Zanja exploration
camp located in Santa Cruz province, Peru, which was owned by Compafifa de Minas Buenaventura and Newmont
Mining Corporation. One person was killed and three injured during the protest. There can be no assurance that
similar local opposition will not arise in the future with respect to Pan American’s foreign operations. If we were to
experience resistance or unrest in connection with our foreign operations, it could have a material adverse effect on
our operations or profitability.

In September 2011, Peru’s Parliament approved a law that increased mining taxes to fund anti-poverty infrastructure
projects in the country, effective October 1, 2011. The law changed the scheme for royalty payments, so that mining
companies that have not signed legal stability agreements with the government have to pay royalties of 1% to 12% on
operating profit; royalties under the previous rules were 1% to 3% on net sales. In addition to these royalties, such
companies are subject to a special mining tax (the SMT) at a rate ranging from 2% to 8.4% of operating profit.
Companies that have concluded legal stability agreements (under the General Mining Law) will be required to pay a
“special contribution” of between 4% and 13.12% of operating profits. The change in the royalty and the new tax had no
material impact on the results of our Peruvian operations. Under the previous tax scheme, royalties were based on net
revenue. In the case that the calculated royalty payments are less than 1% of net revenue, then we pay a minimum
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royalty of 1% of net revenue. The SMT is also based on operating profits and a tax rate that varies depending on
operating margins.

In late 2005, a national election in Bolivia resulted in the emergence of a left-wing government. This has caused some
concerns amongst foreign companies doing business in Bolivia due to the government’s policy objective of
nationalizing the oil and gas industries. There is no certainty the government of Bolivia will not take steps to
implement such measures targeting the mining industry, and in early 2009, a new constitution was enacted that further
entrenches the government’s ability to amend or enact such laws, including those that may affect mining. Risks of
doing business in Bolivia include being subject to new higher taxes and mining royalties (some of which have already
been proposed or threatened), revision of contracts and threatened expropriation of assets, all of which could have a
material adverse impact on our operations or profitability.

-11-

29



Edgar Filing: PAN AMERICAN SILVER CORP - Form F-10

In early 2011, media reports from Bolivia indicated that the Bolivian government was considering unilaterally
terminating contracts and taking control of several privately-operated mines formerly operated by the

government. On May 1, 2011 Bolivian President Evo Morales announced the formation of a multi-disciplinary
committee to re-evaluate several pieces of legislation, including the mining law. However, Mr. Morales made no
reference to reviewing or terminating agreements with private mining companies. Operations at San Vicente have
continued to run normally under our administration and it is expected that normal operations will continue status quo.
We will take every measure available to enforce our rights under our agreement with COMIBOL, but there is no
guarantee that governmental actions will not impact the San Vicente operation and its profitability.

Government regulation in Argentina related to the economy has increased substantially over the past several years. In
particular, the government has intensified the use of price, foreign exchange, and import controls in response to
unfavourable domestic economic trends. As an example of the changing regulations which have affected our activities
in Argentina, on October 26, 2011, the Federal Government of Argentina promulgated an “economic emergency” decree
requiring all oil, gas and mining exporters to repatriate 100% of revenue receipts in an attempt to stem ongoing capital
flight. The Argentinean Ministry of Economy and Public Finance (the “Ministry”’) also reduced the time within which
exporters were required to repatriate net proceeds from export sales from 180 days to 15 days after the date of export.
As a result of this change, the Manantial Espejo operation temporarily suspended doré shipments for a period in early
2012 while local management reviewed how the new resolution would be applied by the government. In response to
petitions from numerous exporters for relief from the new resolution, shortly thereafter the Ministry issued a revised
resolution which extended the 15-day limit to 120 days and the effect of the delayed shipments and sales was made up
during the quarter ended September 30, 2012.

The Argentine government has also imposed restrictions on the importation of goods and services and increased
administrative procedures required to import equipment, materials and services, including those required for
operations at Manantial Espejo. In addition, in May 2012, the government mandated that mining companies establish
an internal function to be responsible for substituting Argentinian-produced goods and materials for imported goods
and materials. Under this mandate, we are required to submit our plans to import goods and materials for government
review 120 days in advance of the desired date of importation.

The government of Argentina has also tightened control over capital flows and foreign exchange, including informal
restrictions on dividend, interest, and service payments abroad and limitations on the ability of individuals and
businesses to convert Argentine pesos into United States dollars or other hard currencies. These measures, which are
intended to curtail the outflow of hard currency and protect Argentina’s international currency reserves, may adversely
affect our ability to convert dividends paid by current operations or revenues generated by future operations into hard
currency and to distribute those revenues to offshore shareholders. Maintaining operating revenues in Argentine pesos
could expose us to the risks of peso devaluation and high domestic inflation.

Expropriation is a risk in several jurisdictions in which we have operations, most notably in Argentina and in Bolivia
as described above. Although we do not presently anticipate that any of our properties will be the subject of
expropriation, we cannot guarantee that this will not occur, particularly in light of historical precedence and also
recent cases involving oil and gas operations and at least one mining operation. Such governmental actions may have
a material adverse impact on our operations and profitability.

Restrictions on Mining
Many of the jurisdictions in which we operate have certain laws or policies that impose restrictions on mining. For
example, there are currently laws in the Province of Chubut, Argentina which, among other things, prohibit open pit

mining and the use of cyanide in mineral processing across the entire Province. As currently enacted, these laws in
the Province of Chubut would likely render any future construction and development of the Navidad property
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uneconomic or not possible at all.
There is no guarantee that the present restrictions on mining will be removed or that they will not become more

restrictive, or that new constraints will not be imposed. Such restrictions, particularly those affecting the development
of the Navidad property, could have a material adverse impact on our future profitability, growth and value.

-12-
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Governmental Regulation

In addition to restrictions on mining, our operations, exploration and development activities are subject to extensive
Canadian, United States, Peruvian, Mexican, Argentinean, Bolivian, and other foreign federal, state, provincial,
territorial, and local laws and regulations governing various matters, including:

° environmental protection;
. permitting;
o management and use of toxic substances and explosives;
o management of natural resources;
o exploration, development, production, and post-closure reclamation of mines;
o imports and exports;
o transportation;
o price controls;
o taxation;
o mining royalties;
e labour standards, employee profit-sharing and occupational health and safety, including mine safety; and
o historic and cultural preservation.

The costs associated with compliance with these laws and regulations can be substantial, and future laws and
regulations, changes to existing laws and regulations (including the imposition of higher taxes and mining royalties
which have been implemented or threatened in the countries in which we do business) or more stringent enforcement
of current laws and regulations by governmental authorities, could cause additional expense, capital expenditures,
restrictions on or suspensions of our operations and delays in the development of our properties. Moreover, these
laws and regulations may allow or encourage governmental authorities and private parties to bring lawsuits based
upon damages to property and injury to persons resulting from the environmental, health and safety impacts of our
past and current operations, or possibly even those actions of parties from whom we acquired our mines or properties,
and could lead to the imposition of substantial fines, penalties or other civil or criminal sanctions. It is difficult
understanding and complying with the regulatory and legal framework in some jurisdictions in which we operate due
to their arcane, inconsistent and sometimes unsophisticated nature. We may inadvertently fail to comply with such
laws. This non-compliance can lead to financial restatements, fines, penalties, loss, reduction or expropriation of
entitlements, the imposition of additional local or foreign parties as joint venture partners with carried or other
interests and other material negative impacts on us. We may also be required to compensate private parties suffering
loss or damage by reason of a breach of any such laws, regulations or permitting requirements. We may also be
subject to abuse of power of foreign governments who impose, or threaten to impose, fines, penalties or other similar
mechanisms, without regard to the rule of law and which could result in financial or other losses, reduction, removal
or expropriation of rights or entitlements, or other negative impacts on the Company, some of which could be
material.
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In December 2012, the government of Mexico introduced changes to the federal labour law which, among other
things, made certain amendments to the law relating to the use of service companies and subcontractors, and the
obligations with respect to employee benefits. In some