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(Principal jurisdiction regulating this offering)

It is proposed that this filing shall become effective (check appropriate box):

A. :

Upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made contemporaneously in the United States
and Canada).

B. 9

At some future date (check the appropriate box below):

1.

9

pursuant to Rule 467(b) on (     ) at (     ) (designate a time not sooner than 7 calendar days after filing).

2.

9

pursuant to Rule 467(b) on (     ) at (     ) (designate a time 7 calendar days or sooner after filing) because the securities regulatory authority in the
review jurisdiction has issued a receipt or notification of clearance on (    ).

3.

9

pursuant to Rule 467(b) as soon as practicable after notification of the Commission 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.

9

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 following box.  :

Pursuant to Rule 429 under the Securities Act, the prospectus contained in this registration statement also relates to the Registrant's Registration
Statement on Form F-10 (File No. 333- 106858).

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 of 1933 or on such date as the Commission, acting pursuant to Section
8(a) of the Act, may determine.
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PART I

INFORMATION REQUIRED TO BE

DELIVERED TO OFFEREES OR PURCHASERS

Prospectus

PAN AMERICAN SILVER CORP.

US$150,000,000

Common Shares
Debt Securities

Warrants
Subscription Receipts

Pan American Silver Corp. (the "Company") may offer for sale, from time to time, common shares ("Common
Shares"), debt securities ("Debt Securities") warrants to purchase Common Shares or Debt Securities ("Warrants") or
subscription receipts, which entitle the holder to receive upon satisfaction of certain release conditions, and for no
additional consideration, Common Shares, Warrants or Debt Securities ("Subscription Receipts") of the Company
(collectively, the "Securities") or any combination thereof up to an aggregate initial offering price of US$150,000,000
(or its equivalent in Canadian dollars or any other currency or currency unit used to denominate the Securities), during
the 25-month period that this short form base shelf prospectus (the "Prospectus"), including any amendments hereto,
remains valid.

The specific variable terms of any offering of the Securities, will be set forth in a shelf prospectus supplement (a
"Prospectus Supplement") including, where applicable:  (i) in the case of Common Shares, the number of Common
Shares offered, the offering price and any other specific terms; (ii) in the case of Debt Securities, the title of the Debt
Securities, aggregate principal amount, currency or the currency unit for which such Debt Securities may be
purchased, maturity, interest provisions, authorized denominations, offering price, any redemption terms, any sinking
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fund provisions, any exchange or conversion terms, whether payment on the Debt Securities will be senior or
subordinated to the Company's other liabilities and obligations and any other specific terms; (iii) in the case of
Warrants, the designation, number and terms of the Common Shares or Debt Securities purchasable upon exercise of
the Warrants, any procedures that will result in the adjustment of those numbers, the exercise price, dates and periods
of exercise, and the currency or the currency unit in which the exercise price must be paid and any other specific
terms; and (iv) in the case of Subscription Receipts, the designation, number and terms of the Common Shares,
Warrants or Debt Securities receivable upon satisfaction of certain release conditions, any procedures that will result
in the adjustment of those numbers, any additional payments to be made to holders of Subscription Receipts upon
satisfaction of the release conditions, the terms of the release conditions, terms governing the escrow of all or a
portion of the gross proceeds from the sale of the Subscription Receipts, terms for the refund of all or a portion of the
purchase price for Subscription Receipts in the event the release conditions are not met and any other specific terms.
 The Company reserves the right to include in a Prospectus Supplement specific variable terms pertaining to the
Securities that are not within the options and parameters set forth in this Prospectus.

This offering is made by a Canadian issuer that is permitted, under a multijurisdictional disclosure system
adopted by the United States, to prepare this prospectus supplement and the accompanying prospectus in
accordance with the disclosure requirements of Canada.  Prospective investors  should be aware that such
requirements are different from those of the United States.  Certain of the financial statements included or
incorporated herein have been prepared in accordance with Canadian generally accepted accounting
principles, and may be subject to Canadian auditing and auditor independence standards, and thus may not be
comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of the securities described herein may have tax
consequences both in the United States and in Canada.  Such consequences for investors who are resident in, or
citizens of, the United States may not be described fully herein.

The enforcement by investors of civil liabilities under the federal securities laws may be affected adversely by
the fact that the Company is incorporated or organized under the laws of British Columbia, Canada, that some
or all of its officers and directors may be residents of Canada, that some or all of the underwriters or experts
named in the registration statement may be residents of Canada and that a substantial portion of the assets of
the Company and said persons may be located outside the United States.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any
state securities commission nor has the Securities and Exchange Commission or any state securities commission
passed upon the accuracy or adequacy of this Prospectus.  Any representation to the contrary is a criminal
offense.

The date of this Prospectus is February 9, 2005.
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All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus.  Each Prospectus
Supplement will be incorporated by reference into this Prospectus for the purposes of securities legislation as of the
date of the Prospectus Supplement and only for the purposes of the distribution of the Securities to which the
Prospectus Supplement pertains.

The Company may offer and sell Securities to or through underwriters or dealers, directly to one or more purchasers
pursuant to applicable statutory exemptions, or through agents designated from time to time.  The Prospectus
Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent engaged in
connection with the offering and sale of Securities and will set forth the plan of distribution for such Securities,
including the proceeds to the Company and any fees, discounts, concessions or other compensation payable to the
underwriters, dealers or agents, and any other material terms of the plan of distribution.

The Common Shares of the Company are listed on the Toronto Stock Exchange (the "TSX") and the Nasdaq National
Market ("Nasdaq").  On February 8 , 2005, the closing price of the Common Shares on the TSX was Cdn $18.17 per
Common Share.  On February 8, 2005, the closing price of the Common Shares on Nasdaq was US$14.54 per
Common Share.

The earnings coverage ratios of the Company for the year ended December 31, 2003 and the 12-month period
ended September 30, 2004 are less than one-to-one.  See "Earnings Coverage".
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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 of Canada.  Copies of the documents incorporated by
reference in this Prospectus may be obtained on request without charge from the Controller and Corporate 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.  For the prupose of the Province of Quebec, this
simplified prospectus contains information to be completed by consulting the permanent information record.  A copy
of the permanent record may be obtained from the Controller and Corporate Secretary of the Company at the above
mentioned address and telephone number.

The following documents, filed with the securities commissions or similar regulatory authorities in each of the
Provinces 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 May 19, 2004;

(b)

the audited consolidated financial statements of the Company and the notes thereto as at and for the years ended
December 31, 2003 and 2002, together with the auditors' report thereon;

(c)

management's discussion and analysis of financial condition and results of operations for the years ended
December 31, 2003 and 2002;

(d)

the information circular of the Company, dated April 6, 2004, in connection with the Company's May 11, 2004 annual
general meeting of members, other than the sections entitled "Corporate Governance", "Executive Compensation -
Compensation Committee", "Executive Compensation - Report on Executive Compensation" and "Executive
Compensation - Performance Graph";

(e)

the amended unaudited interim financial statements of the Company and the notes thereto for the three and nine month
periods ended September 30, 2004 and 2003, as filed on SEDAR on January 14, 2005;

(f)

management's discussion and analysis of financial condition and results of operations for the three and nine month
periods ended September 30, 2004 and 2003 as filed on SEDAR on December 16, 2004;

(g)
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a material change report of the Company, dated January 8, 2004, relating to the filing of an unallocated preliminary
base shelf prospectus by the Company;

(h)

a material change report of the Company, dated February 10, 2004, relating to the Company signing a binding
agreement, subject to regulatory approval and other conditions, to purchase 92.014% of the voting shares of Compania
Minera Argentum S.A. ("Argentum"), which will acquire, through a split-off process from Sociedad Minera Corona
S.A., the Anticona and Manuelita mining units of the Morococha silver mine and related infrastructure and processing
units in Peru;

- 4 -

(i)

a material change report of the Company, dated February 18, 2004, relating to financial and operational results for the
fourth quarter and year ended December 31, 2003;
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(j)

a material change report of the Company, dated February 27, 2004, relating to the offering of 3,333,333 common
shares of the Company for aggregate gross proceeds of US$55 million;

(k)

a material change report of the Company, dated February 27, 2004, relating to the intention of the Company to make
an offer to encourage early conversion of its outstanding 5.25% convertible unsecured senior subordinated debentures
maturing on July 31, 2009;

(l)

a material change report of the Company, dated March 30, 2004, relating to the offer to encourage conversion by
holders of the Company's US$86.25 million outstanding principal amount of 5.25% convertible debentures;

(m)

a material change report of the Company, dated May 11, 2004, relating to financial and operational results for the first
quarter of 2004;

(n)

a material change report of the Company, dated July 23, 2004, relating to the Company's US$36.7 million cash offer
to purchase the voting shares of Argentum, which holds most of the assets comprising the Morococha mine in central
Peru;

(o)

a material change report of the Company, dated August 23, 2004, relating to the filing of a shelf prospectus
supplement to the Company's short form base shelf prospectus dated January 26, 2004;

(p)

a material change report of the Company, dated August 26, 2004, relating to the closing of the Company's purchase of
an 88% interest in the Morococha silver mine in central Peru;

(q)

a material change report of the Company, dated November 22, 2004, relating to the sale of the Company's 20%
interest in the Dukat silver mine in Magadan State, Russia for up to US$43 million; and

(r)

a material change report of the Company, dated January 20, 2005, relating to the filing of an unallocated preliminary
base shelf prospectus by the Company.

Any documents of the types referred to in the preceding paragraph (excluding confidential material change reports and
the sections of any information circular permitted to be excluded under National Instrument 44-101 - Short Form
Prospectus Distributions) 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 under any Prospectus Supplement shall be deemed
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to be incorporated by reference into this Prospectus.  Any document filed by the Company with the United States
Securities and Exchange Commission (the "SEC") or 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 "Exchange Act"), after the date
of this Prospectus shall also be deemed to be incorporated by reference into this Prospectus if and to the extent
provided in such document.

- 5 -

In addition, the unaudited interim financial statements of the Company and the notes thereto for the three and nine
month periods ended September 30, 2004 and 2003, including a reconciliation to United States generally accepted
accounting principles in accordance with Item 18 of Form 20-F, filed on SEDAR on January 14, 2005, are
incorporated by reference in this Prospectus.

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.

A Prospectus Supplement containing the specific terms of an offering of Securities and other information in relation to
such offering will be delivered to purchasers of such Securities together with this Prospectus and will be deemed to be
incorporated by reference into this Prospectus as of the date of such Prospectus Supplement solely for the purposes of
the offering of Securities covered by that Prospectus Supplement.

Upon a new annual information form and the 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 previous annual information form, the previous annual financial statements and all interim financial
statements, material change reports and information circulars and all Prospectus Supplements filed prior to the
commencement of the Company's 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 Securities hereunder.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

Some of the statements included or incorporated by reference in this Prospectus constitute "forward-looking
statements" within the meaning of the United States Private Securities Litigation Reform Act of 1995.  When used in
this Prospectus, the words "anticipate", "believe", "estimate", "expect", "target", "plan", "budget", "may", "schedule"
and similar words or expressions, identify forward-looking statements.  These forward-looking statements relate to,
among other things:

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

12



the sufficiency of the Company's current working capital and anticipated operating cash flow;• 
the sufficiency of the mineral reserves and resources at Quiruvilca, Huaron, Morococha, La Colorada, Alamo
Dorado, Manantial Espejo or other properties;

• 

estimated production from the Quiruvilca, Huaron, Morococha, La Colorada, Alamo Dorado, Manantial
Espejo or other properties;

• 

the estimated cost of and availability of funding for ongoing capital improvement programs;• 
the estimated cost of development or expansion of Huaron, Morococha, Alamo Dorado, Manantial Espejo or
other projects;

• 

the estimated cost and effectiveness of changes to the mine plan at the La Colorada mine;

- 6 -

• 

estimated exploration expenditures to be incurred on the Company's various silver exploration properties;• 
compliance with environmental standards;• 
forecast capital and non-operating spending; and• 
levels of silver and other metals production, production costs and metal prices.• 

These statements reflect the Company's current views with respect to future events and are necessarily based upon a
number of assumptions and estimates that are inherently subject to significant 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 including, without limitation, the factors identified under the caption "Risk Factors" in this Prospectus and
in the Company's Annual Information Form, dated May 19, 2004, under the caption "Trends and Uncertainties."
 Investors are cautioned against attributing undue certainty to forward-looking statements.  Although the Company has
attempted to identify important factors that could cause actual results to differ materially, there may be other factors
that cause results not to be anticipated, estimated or intended.  The Company does not intend, and does not assume
any obligation, to update these forward-looking statements to reflect changes in assumptions or changes in
circumstances or any other events affecting such statements, other than as required by applicable law.

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

In this Prospectus, the terms "measured resources", "indicated resources" and "inferred resources" are used.  United
States investors are advised that while such terms are recognized and required under Canadian securities rules, the
SEC does not recognize them.  "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 an inferred resource
will ever be upgraded to a higher category.  Under Canadian securities rules, estimates of inferred resources may not
form the basis of feasibility or other economic studies.  United States investors are cautioned not to assume that all
or any part of measured or indicated resources will ever be converted into reserves.  United States investors
also are cautioned not to assume that all or any part of an inferred resource exists, or is economically or legally
mineable.
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CERTAIN AVAILABLE INFORMATION

The Company has filed with the SEC a registration statement on Form F-10 (the "Registration Statement") under the
United States Securities Act of 1933, as amended (the "1933 Act"), with respect to the Securities.  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 Exchange Act, and in accordance therewith
files reports and other information with the SEC. Under a multijurisdictional disclosure system adopted by the United
States, 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 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 Exchange Act.  Under the Exchange Act, the Company is not required to
publish financial statements as frequently or as promptly as U.S. companies.

- 7 -
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The Company files annual reports with the SEC on Form 40-F, which includes:

the Company's Annual Information Form;♦ 
management's discussion and analysis of financial condition and results of operations;♦ 
the Company's consolidated financial statements, which have been prepared in accordance
with generally accepted accounting principles in Canada ("Canadian GAAP") and reconciled
to generally accepted accounting principles in the United States ("U.S. GAAP"); and

♦ 

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:

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

♦ 

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 copy any document the Company files with, or furnishes to, the SEC at the SEC's public
reference room at Room 1024, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549.  Copies of the material
can also be obtained from the SEC's public reference room in Washington, D.C. by paying a fee.  Please call the SEC
at 1-800-SEC-0330 for further information on the public reference room.  The SEC also maintains a website
(www.sec.gov) that makes available reports and other information that the Company files or furnishes electronically
with it.

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 Canadian GAAP, which differ
in certain significant respects from U.S. GAAP.  For a description of the material differences between Canadian
GAAP and U.S. GAAP as they relate to the Company's financial statements, see note 16 to the Company's audited
consolidated financial statements for the years ended December 31, 2003 and 2002 and note 8 to the Company's
unaudited interim consolidated financial statements for the nine months ended September 30, 2004, each incorporated
by reference into this Prospectus, and note 15 to the audited consolidated financial statements of Corner Bay Silver
Inc., for the years ended June 30, 2002 and 2001 and note 5 to the unaudited pro forma consolidated financial
statements of the Company for the year ended December 31, 2002 and the three months ended March 31, 2003, each
included in this Prospectus.

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 reported by the Bank of Canada).
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Nine Months Year Ended December 31,
Ended September 30,

2004
2003 2002 2001

High Cdn$1.3968 Cdn$1.5747 Cdn$1.6132 Cdn$1.6021
Low 1.2639 $1.2924 1.5110 1.4936
Average 1.3280 $1.4015 1.5704 1.5484
End of Period 1.2639 $1.2924 1.5796 1.5926

On February 8 , 2005, the noon buying rate reported by the Bank of Canada was $1.00 = Cdn $1.2480.

THE COMPANY

Pan American Silver Corp. is a company 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.  In this Prospectus, the term "Pan American" refers to the Company and its principal subsidiaries.

BUSINESS OF THE COMPANY

Pan American is principally engaged in the exploration for, and the acquisition, development and operation of silver
properties.  

Pan American: (i) owns and operates the producing Quiruvilca silver mine in Peru; (ii) owns and operates the
producing Huaron silver mine in Peru; (iii) owns an 86% equity interest in, and operates, the producing Morococha
silver mine in Peru; (iv) owns and operates the producing La Colorada silver mine in Mexico; (v) mines and sells
silver-rich pyrite stockpiles at a small-scale operation in central Peru; and (vi) holds an option to acquire the San
Vincente silver mine in Bolivia, on which small-scale toll mining currently takes place.  Pan American also either
holds an interest in or may earn an interest in non-producing silver resource and silver exploration properties in Peru,
Argentina, the United States and Mexico, including the Alamo Dorado deposit in Mexico and Manantial Espejo
deposit in Argentina on which the Company is preparing feasibility studies.

USE OF PROCEEDS

Unless otherwise indicated in the applicable Prospectus Supplement, the net proceeds from the sale of Securities will
be used by the Company to fund development of the Alamo Dorado project, development of the Manantial Espejo
project, expansion of the Morococha mine, other ongoing exploration programs, working capital requirements or for
other general corporate purposes.  The Company may, from time to time, issue common shares or other securities
otherwise than through the offering of Securities pursuant to this Prospectus.

EARNINGS COVERAGE

The following consolidated financial earnings deficiency figures and cash flow coverage ratios are calculated for the
year ended December 31, 2003 and the 12-month period ended September 30, 2004 and give effect to all long-term
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financial liabilities of Pan American and the repayment, redemption or retirement thereof since those dates,
respectively.  The earnings coverage deficiencies, cash flow coverage ratios, cash flow coverage deficiencies and the
amount of earnings, cash flow and interest expense set forth below do not purport to be indicative of earnings
coverage deficiencies or ratios or cash flow
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coverage deficiencies or ratios for any future periods.  The deficiency figures and coverage ratios have been calculated
based on Canadian GAAP.  These coverage deficiencies, coverage ratios, earnings, cash flows or interest expenses do
not give effect to the issuance of any Debt Securities that may be issued pursuant to this Prospectus and any
Prospectus Supplement, since the aggregate principal amounts and the terms of such Debt Securities are not presently
known.

12 Months Ended
September 30, 2004

Year Ended
December 31, 2003

(US$ millions except ratios)
Earnings coverage deficiency (1) 2.44x $6.79

Cash flow coverage/(deficiency) (2) $0.60 $3.80

___________________________

(1)

Earnings coverage deficiency is the dollar amount of earnings required to attain an earnings coverage ratio of one-to-one.  Earnings coverage
ratio is equal to net income before interest expense and income taxes divided by interest expense on all debt.

(2)

Cash flow deficiency is the dollar amount of cash flow required to attain a cash flow coverage ratio of one-to-one.  Cash flow coverage ratio is
equal to cash flow from operating activities before interest expense and income taxes divided by interest expense on all debt.

The Company's interest expense requirements amounted to approximately $1,156,000 for the year ended
December 31, 2003.  The Company's losses before interest expense and income tax for the year ended December 31,
2003 were approximately $5,638,000, which is a deficiency of approximately $6,794,000 of the earnings amount
necessary to attain a earnings coverage ratio of one-to-one for this period.

The Company's interest expense requirements amounted to approximately $964,000 for the 12 months ended
September 30, 2004.  The Company's earnings before interest expense and income tax for the 12 months ended
September 30, 2004 were approximately $2,352, which is 2.44 times the Company's interest requirement.

If the Company offers any Debt Securities having a term to maturity in excess of one year under this Prospectus and a
Prospectus Supplement, the Prospectus Supplement will include earnings coverage ratios giving effect to the issuance
of such Debt Securities.

DESCRIPTION OF SHARE CAPITAL

The Company is authorized to issue 100,000,000 common shares, without par value, of which 66,814,433 are issued
and outstanding as at the date of this Prospectus.  There are options outstanding to purchase up to 1,703,974 common
shares at prices ranging from Cdn$5.00 to Cdn$22.51 and warrants outstanding to purchase up to 3,809,817 common
shares at a price of Cdn$12.00.  Holders of common shares are entitled to one vote per common share at all meetings
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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.

- 10 -

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

20



DESCRIPTION OF DEBT SECURITIES

General

The Company may issue Debt Securities in one or more series under an indenture (the "Trust Indenture") that it will
enter into with one or more trustees (each, a "Trustee") that will be described in the Prospectus Supplement for such
Debt Securities.  The following summary describes certain provisions of the Trust Indenture, although it does not
purport to be complete and is subject to and is qualified in its entirety by reference to the Trust Indenture.  At least one
of the Trustees must be resident in British Columbia, authorized to do business in British Columbia or authorized to
carry on trust business under the Financial Institutions Act (British Columbia).  The Trust Indenture will be subject to
and governed by the Business Corporations Act (British Columbia) and the United States Trust Indenture Act of 1939,
as amended.  A copy of the form of Trust Indenture has been filed with the SEC as an exhibit to the registration
statement of which this Prospectus forms a part and has been filed with the Canadian securities regulatory authorities.
 The terms of Debt Securities the Company offers may differ from the general information provided below.
Prospective investors should rely only on information in the Prospectus Supplement if it is different from the
following information.

The Company may issue Debt Securities and incur additional indebtedness other than through the offering of Debt
Securities pursuant to this Prospectus.

Reference to the "Company" in this section refers only to Pan American Silver Corp. but not any of its subsidiaries.

The Trust Indenture does not limit the amount of Debt Securities the Company can issue thereunder and unless
otherwise stated in the Prospectus Supplement does not limit the amount of other indebtedness the Company may
incur.  The Company may issue Debt Securities from time to time in separate series.

The Prospectus Supplement for any series of Debt Securities the Company offers will describe the specific terms of
the Debt Securities and may include any of the following:

the designation of the Debt Securities;♦ 
any limit on the aggregate principal amount of the Debt Securities;♦ 
the price at which the Debt Securities will be issued (or the manner of determination thereof,
if offered on a non-fixed price basis and whether at par, at a discount or at a premium);

♦ 

whether the payment of the Debt Securities will be guaranteed by any other person and the
terms of such guarantee;

♦ 

the currency of issue of the Debt Securities;♦ 
whether payment on the Debt Securities will be senior or subordinated to, or pari passu with,
the Company's other liabilities and obligations and the terms and provisions of any such
subordination;

♦ 

whether the payment of the Debt Securities will be secured by any of the Company's assets or
by any other person;

♦ 

the dates on which the Company may issue the Debt Securities and the date or dates on which
the Company will pay the principal and any premium on the Debt Securities and the portion

♦ 
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(if less than the principal amount) of Debt Securities to be payable on a declaration of
acceleration of maturity;

whether and under what circumstances the date or dates on which the Company will pay the
principal and any premium on the Debt Securities may be extended;

♦ 

whether the Debt Securities will bear interest, whether the interest is payable in cash,
securities or a combination thereof, the interest rate or the method of determining the interest
rate, the date from which interest will accrue, the dates on which the Company will pay
interest and the record dates for interest payments;

♦ 

the place or places the Company will pay principal, any premium and interest and the place or
places where Debt Securities can be presented for registration of transfer or exchange;

♦ 

whether and under what circumstances the Company will be required to pay any additional
amounts for withholding or deduction for Canadian taxes with respect to the Debt Securities,
and whether the Company will have the option to redeem the Debt Securities rather than pay
the additional amounts;

♦ 

whether and under what circumstances the Company may prepay, redeem or repurchase the
Debt Securities at its option;

♦ 

whether and under what circumstances the Company will be obligated to prepay, redeem or
repurchase the Debt Securities pursuant to any sinking fund or other provisions, or at the
option of a holder;

♦ 

if other than $1,000 and any integral multiples thereof, the denominations in which the
Company will issue the Debt Securities;

♦ 

the currency in which the Company will make payments on the Debt Securities and whether
payments will be payable with reference to any index or formula;

♦ 

whether the Company will issue the Debt Securities as global securities and, if so, the identity
of the depositary for the global securities;

♦ 

whether the Company will issue the Debt Securities as bearer securities or only in registered
form;

♦ 

any changes or additions to events of default or covenants;♦ 
any changes or additions to the provisions for defeasance described under "Defeasance"
below;

♦ 

whether the holders of any series of Debt Securities have special rights if specified events
occur;

♦ 

any restrictions on the transfer or exchange of the Debt Securities;♦ 
the terms for any conversion or exchange of the Debt Securities for any other securities;♦ 
provisions as to modification, amendment or variation of any rights or terms attaching to the
Debt Securities;

♦ 

the identity of the Trustee;♦ 
whether the Debt Securities will be listed on any Exchange; and♦ 
any other terms of the Debt Securities.♦ 

- 12 -
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Unless stated otherwise in the applicable Prospectus Supplement, no holder will have the right to require the Company
to repurchase the Debt Securities and there will be no increase in the interest rate if the Company becomes involved in
a highly leveraged transaction or there is a change of control of the Company.

The Company may issue Debt Securities bearing no interest or interest at a rate below the prevailing market rate at the
time of issuance, and offer and sell these securities at a discount below their stated principal amount.  The Company
may also sell any of the Debt Securities for a foreign currency or currency unit, and payments on the Debt Securities
may be payable in a foreign currency or currency unit. In any of these cases, the Company will describe in the
applicable Prospectus Supplement, any Canadian and United States federal income tax consequences and other special
considerations.

The Company may issue Debt Securities with terms different from those of Debt Securities previously issued and,
without the consent of the holders thereof, the Company may reopen a previous issue of a series of Debt Securities
and issue additional Debt Securities of such series (unless the reopening was restricted when such series was created).

Unless stated otherwise in the applicable Prospectus Supplement, the Company will issue Debt Securities only in fully
registered form without coupons, in denominations of $1,000 and multiples of $1,000.  The applicable Prospectus
Supplement may indicate the denominations to be issued, the procedures for payment of interest and principal and
other matters. No service charge will be made for any registration of transfer or exchange of the Debt Securities, but
the Company may, in certain instances, require payment of a sum sufficient to cover any tax or other governmental
charge payable in connection with these transactions.

Payment and Transfer

Unless stated otherwise in the Prospectus Supplement, the Company will make payments of principal of (and
premium, if any, on) Debt Securities of a particular series in the designated currency against surrender of the Debt
Securities at the office of the paying agent the Company designates from time to time.  Unless stated otherwise in the
applicable Prospectus Supplement, the Company will make payment of any installment of interest on Debt Securities
to the persons in whose names the Debt Securities are registered on the close of business on the day or days specified
by the Company.  Unless otherwise indicated in the applicable Prospectus Supplement, payments of interest will be
made, at the Company's option:

at the corporate trust office of the paying agent that the Company designates from time to time;• 
by electronic funds transfer to an account that the holder designates from time to time; or• 
by a cheque in the designated currency mailed to each holder at the relevant holder's registered address.• 

Holders may transfer or exchange fully registered Debt Securities at the corporate trust office of the Trustee or at any
other office or agency the Company maintains for these purposes, without the payment of any service charge except
for any tax or governmental charge.

Global Securities

The Company may issue Debt Securities of a series in the form of one or more global securities ("Global Securities")
which will be deposited with a depositary (a "Depositary"), or its nominee,
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identified in the applicable Prospectus Supplement and which will be exchangeable for definitive Debt Securities only
under certain conditions.  The Global Securities may be in temporary or permanent form.  The applicable Prospectus
Supplement will describe the terms of any depositary arrangement and the rights and limitations of owners of
beneficial interests in any global security.  The applicable Prospectus Supplement also will describe the exchange,
registration and transfer rights relating to any global security.

Merger, Amalgamation or Consolidation

The Trust Indenture generally permits the Company to amalgamate or consolidate with or merge into any other
person, and to transfer or dispose of substantially all of its assets, so long as the resulting person is a Canadian or U.S.
entity and assumes the Company's obligations on the Debt Securities and under the Trust Indenture and the Company
or such successor person will not be in default under the Trust Indenture immediately after the transaction.

If the resulting person assumes the Company's obligations, subject to certain exceptions, the Company will be relieved
of those obligations.

Events of Default

The following are summaries of events with respect to any series of Debt Security which will constitute an "event of
default" in respect of a series of Debt Securities:

the Company fails to pay principal or any premium on any Debt Security of that series when
it is due;

♦ 

the Company fails to pay interest on any Debt Security of that series for 30 days from the date
such amounts are due;

♦ 

the Company fails to comply with any of its other agreements relating to the Debt Securities
or the Trust Indenture for 60 days after written notice by the Trustee or by holders of at least
25% in aggregate principal amount of the outstanding Debt Securities of that series;

♦ 

certain events involving its bankruptcy, insolvency or reorganization; and♦ 
any other event of default provided for that series of Debt Securities.♦ 

The Prospectus Supplement for a series of Debt Securities may include additional events of default or changes to the
events of default described above.  The Trustee will give notice within a reasonable time (not exceeding 30 days) to
the holders of Debt Securities of any default unless it determines in good faith the withholding of such notice is in the
best interests of the holders, collectively, and so advises the Company in writing.

A default under one series of Debt Securities will not necessarily be a default under another series.

If an event of default for any series of Debt Securities occurs and continues, the Trustee or the holders of at least 25%
in aggregate principal amount of the Debt Securities of that series may require the Company to repay immediately:

the entire principal of the Debt Securities of the series; or♦ 
if the Debt Securities are discounted securities, that portion of the principal as is described in
the applicable Prospectus Supplement.

♦ 
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If an event of default relates to events involving the Company's bankruptcy, insolvency or reorganization, the
principal of all Debt Securities will become immediately due and payable without any action by the Trustee or any
holder.  Subject to certain conditions, the holders of a majority of the aggregate principal amount of the Debt
Securities of the affected series can rescind the accelerated payment requirement.

Other than its duties in case of a default, the Trustee is not obligated to exercise any of its rights or powers under the
Trust Indenture at the request, order or direction of any holders, unless the holders offer the Trustee reasonable
indemnity.  If they provide this reasonable indemnity, the holders of a majority in principal amount of any series of
Debt Securities may, subject to certain limitations, direct the time, method and place of conducting any proceeding or
any remedy available to the Trustee, or exercising any power conferred on the Trustee, for any series of Debt
Securities.

The Company will be required to furnish to the Trustee a statement annually as to its compliance with all conditions
and covenants under the Trust Indenture and, if the Company is not in compliance, it must specify any defaults.

Defeasance

When the Company uses the term "defeasance", it means discharge from some or all of its obligations under the Trust
Indenture.  If the Company deposits with the Trustee sufficient cash or government securities to pay the principal,
interest, any premium and any other sums due to the stated maturity date or a redemption date of the Debt Securities
of a series, then at its option:

the Company will be discharged from its obligations with respect to the Debt Securities of
that series; or

♦ 

the Company will no longer be under any obligation to comply with certain restrictive
covenants under the Trust Indenture, and certain events of default will no longer apply to the
Company.

♦ 

If this happens, the holders of the Debt Securities of the affected series will not be entitled to the benefits of the Trust
Indenture except for registration of transfer and exchange of Debt Securities and the replacement of lost, stolen or
mutilated Debt Securities.  These holders may look only to the deposited fund for payment on their Debt Securities.

Unless stated otherwise in the Prospectus Supplement, in order to exercise its defeasance option, the Company will be
required to deliver to the Trustee an opinion of counsel to the effect that the deposit and related defeasance would not
cause the holders of the Debt Securities to recognize income, gain or loss for Canadian federal or Canadian provincial
income tax purposes (and any other jurisdiction specified for this purpose in the Prospectus Supplement).  The
Company also will be required to deliver a certificate of an officer of the Company and an opinion of counsel, each
stating that all of the conditions precedent provided for relating to defeasance have been satisfied. In addition, other
conditions must be met before the Company may exercise its defeasance option.

Modification and Waiver

The Company may modify the Trust Indenture with the consent of the holders of a majority in aggregate principal
amount of the outstanding Debt Securities of each series affected by the modification. However, without the consent
of each holder affected, no modification may:
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reduce the percentage of the unpaid principal amount of any series of Debt Securities whose
holders must consent to any amendment or waiver under the Trust Indenture or which may
otherwise require notice, information or action or effect any action, or modify the provisions
in the Trust Indenture relating to amendment or waiver;

♦ 

reduce the amount of, or change the currency of payment of or to delay the time of any
payments (whether of principal, premium, interest or otherwise) to be made to the holders of
Debt Securities of any series;

♦ 

change the definition of or the manner of calculating amounts (including any change in the
applicable rate or rates of interest) to which any holder of Debt Securities of any series is
entitled under the Trust Indenture;

♦ 

make any change that adversely affects the redemption, conversion or exchange rights of
holders of Debt Securities of any series;

♦ 

make any change that would result in the issuer being required to make any deduction or
withholding from payments to be made to holders of Debt Securities of any series; or

♦ 

impair the right of holders to institute a suit to enforce their rights to payment.♦ 

The holders of a majority in principal amount of outstanding Debt Securities of any series may on behalf of the
holders of all outstanding Debt Securities of that series waive, only insofar as that series is concerned, any prospective
or existing defaults under the Trust Indenture and the Company's compliance with certain restrictive provisions of the
Trust Indenture.  However, these holders may not waive a default in any payment on any Debt Security or compliance
with a provision that cannot be modified without the consent of each holder affected.

The Company may modify the Trust Indenture without the consent of the holders to:

cure any ambiguity, defect or inconsistency, provided, however, that the amendment to cure
any ambiguity, defect or inconsistency does not materially and adversely affect the rights of
any holder of Debt Securities;

♦ 

provide for the assumption by a successor of the Company's obligations under the Trust
Indenture;

♦ 

give effect to certain directions of the holders;♦ 
change or eliminate any provisions where the change takes effect when there are no Debt
Securities outstanding under the Trust Indenture;

♦ 

provide for uncertificated Debt Securities in addition to certificated Debt Securities, as long
as those uncertificated Debt Securities are in registered form for United States federal income
tax purposes;

♦ 

make any change to maintain the qualification of the Trust Indenture under the United States
Trust Indenture Act of 1939, as amended, or to comply with applicable laws;

♦ 

add to the Company's covenants, obligations or events of default under the Trust Indenture for
the protection of holders of Debt Securities;

♦ 

add a guarantor to guarantee the payment of the Debt Securities of any series;♦ 
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surrender any right, power or option conferred by the Trust Indenture on the Company; or♦ 

in any other manner that would not adversely affect the rights of holders of outstanding securities.
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Governing Law

The Trust Indenture and the Debt Securities will be governed by and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable in British Columbia.

The Trustee

The Trustee under the Trust Indenture or its affiliates may provide banking and other services to the Company in the
ordinary course of their business.

The Trust Indenture contains certain limitations on the rights of the Trustee, as long as it or any of its affiliates
remains the Company's creditor, to obtain payment of claims in certain cases or to realize on certain property received
on any claim as security or otherwise.  The Trustee and its affiliates will be permitted to engage in other transactions
with the Company.  If the Trustee or any affiliate acquires any conflicting interest and a default occurs with respect to
the Debt Securities, the Trustee must eliminate the conflict or resign.

DESCRIPTION OF WARRANTS

General

The Company may issue Warrants to purchase Common Shares or Debt Securities. The Company may issue Warrants
independently or together with other Securities, and Warrants sold with other Securities may be attached to or separate
from the other Securities.  Warrants will be issued under and governed by the terms of one or more warrant indentures
(each a "Warrant Indenture") between the Company and a warrant trustee (the "Warrant Trustee") that the Company
will name in the relevant Prospectus Supplement.  Each Warrant Trustee will be a financial institution organized
under the laws of Canada or any province thereof and authorized to carry on business as a trustee.

Selected provisions of the Warrants and any Warrant Indenture are summarized below.  The statements made in this
Prospectus relating to any Warrant Indenture and Warrants to be issued thereunder are summaries of certain
anticipated provisions thereof and are subject to, and are qualified in their entirety by reference to, all provisions of the
applicable Warrant Indenture and the Prospectus Supplement describing such Warrant Indenture.

The Prospectus Supplement relating to any Warrants the Company offers will describe the Warrants and include
specific terms relating to their offering.  All such terms will comply with the requirements of the TSX and Nasdaq
relating to Warrants.  The Prospectus Supplement will include some or all of the following:

the designation and aggregate number of Warrants offered;• 
the price, if any, at which the Warrants will be offered;• 
the currency or currencies of the price at which the Warrants will be offered;• 
the designation, number and terms of the Common Shares or Debt Securities purchasable upon exercise of the
Warrants, and the procedures that will result in the adjustment of those numbers;

• 

the exercise price of the Warrants;• 
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the currency or currencies in which the exercise price is denominated;• 
the dates or periods during which the Warrants are exercisable;• 
the designation and terms of any securities with which the Warrants are issued;• 
if the Warrants are issued as a unit with another security, the date on and after which the Warrants and the
other security will be separately transferable;

• 

any minimum or maximum amount of Warrants that may be exercised at any one time;• 
any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;• 
whether the Warrants will be subject to redemption or call and, if so, the terms of such redemption or call
provisions;

• 

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

• 

the identity of the Warrant Trustee;• 
whether the Warrants will be listed on any exchange;• 
material Canadian and United States tax consequences of owning the Warrants; and• 
any other terms of the Warrants.• 

Warrant certificates will be exchangeable for new Warrant certificates of different denominations at the office or
offices indicated in the Warrant Indenture and the Prospectus Supplement.  Prior to the exercise of their Warrants,
holders of Warrants will not have any of the rights of holders of the Common Shares or Debt Securities issuable upon
exercise of the Warrants.

The Company may amend any Warrant Indenture and the Warrants, without the consent of the holders of the
Warrants, to cure any ambiguity, to cure, correct or supplement any defective or inconsistent provision, or in any other
manner that will not materially and adversely affect the interests of holders of outstanding Warrants.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Company may issue Subscription Receipts, which will entitle holders to receive upon satisfaction of certain
release conditions and for no additional consideration, Common Shares, Debt Securities or Warrants.  Subscription
Receipts will be issued pursuant to one or more subscription receipt agreements (each, a "Subscription Receipt
Agreement"), each to be entered into between the Company and an Escrow Agent (the "Escrow Agent"), which will
also establish the terms and conditions of the Subscription Receipts.  Each Escrow Agent will be a financial institution
organized under the laws of Canada or a province thereof and authorized to carry on business as a trustee.  A copy of
the form of Subscription Receipt Agreement will be filed with Canadian securities regulatory authorities and as an
exhibit to the Registration Statement.  The following description sets forth certain general terms and provisions of
Subscription Receipts and is not intended to be complete.  The statements made in this Prospectus relating to any
Subscription Receipt Agreement and Subscription Receipts to be issued
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thereunder are summaries of certain anticipated provisions thereof and are subject to, and are qualified in their entirety
by reference to, all provisions of the applicable Subscription Receipt Agreement and the Prospectus Supplement
describing such Subscription Receipt Agreement.

The Prospectus Supplement relating to any Subscription Receipts the Company offers will describe the Subscription
Receipts and include specific terms relating to their offering.  All such terms will comply with the requirements of the
TSX and Nasdaq relating to Subscription Receipts.  If underwriters or agents are used in the sale of Subscription
Receipts, one or more of such underwriters or agents may also be parties to the Subscription Receipt Agreement
governing the Subscription Receipts sold to or through such underwriters or agents.

General

The Prospectus Supplement and the Subscription Receipt Agreement for any Subscription Receipts the Company
offers will describe the specific terms of the Subscription Receipts and may include, but are not limited to, any of the
following:

the designation and aggregate number of Subscription Receipts offered;• 
the price at which the Subscription Receipts will be offered;• 
the currency or currencies of the price at which the Subscription Receipts will be offered;• 
the designation, number and terms of the Common Shares, Debt Securities, Warrants or combination thereof
to be received by holders of Subscription Receipts upon satisfaction of the release conditions, and the
procedures that will result in the adjustment of those numbers;

• 

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

• 

the procedures for the issuance and delivery of Common Shares, Debt Securities, Warrants or a combination
thereof to holders of Subscription Receipts upon satisfaction of the Release Conditions;

• 

whether any payments will be made to holders of Subscription Receipts upon delivery of the Common Shares,
Debt Securities, Warrants or a combination thereof upon satisfaction of the Release Conditions (e.g., an
amount equal to dividends declared on Common Shares by the Company to holders of record during the
period from the date of issuance of the Subscription Receipts to the date of issuance of any Common Shares
pursuant to the terms of the Subscription Receipt Agreement, or an amount equal to interest payable by the
Company in respect of Debt Securities during the period from the date of issuance of the Subscription
Receipts to the date of issuance of the Debt Securities pursuant to the terms of the Subscription Receipt
Agreement);

• 

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

• 

the terms and conditions pursuant to which the Escrow Agent will hold Common Shares, Debt Securities or
Warrants pending satisfaction of the Release Conditions;

• 
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the terms and conditions under which the Escrow Agent will release all or a portion of the Escrowed Funds to
the Company upon satisfaction of the Release Conditions;

• 

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

• 

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

• 

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

• 

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

• 

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

• 

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

• 

the identity of the Escrow Agent;• 
whether the Subscription Receipts will be listed on any exchange;• 
material Canadian and United States tax consequences of owning the Subscription Receipts; and• 
any other terms of the Subscription Receipts.• 

The holders of Subscription Receipts will not be shareholders of the Company.  Holders of Subscription
Receipts are entitled only to receive Common Shares, Debt Securities, Warrants or a combination thereof on
exchange of their Subscription Receipts, plus any cash payments provided for under the Subscription Receipt
Agreement, if the Release Conditions are satisfied.  If the Release Conditions are not satisfied, Holders of
Subscription Receipts shall be entitled to a refund of all or a portion of the subscription price therefor and all
or a portion of the pro rata share of interest earned or income generated thereon, as provided in the
Subscription Receipt Agreement.

Escrow

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

Anti-Dilution

The Subscription Receipt Agreement will specify that upon the subdivision, consolidation, reclassification or other
material change of the Common Shares, Debt Securities or Warrants or any other reorganization, amalgamation,
merger or sale of all or substantially all of the Company's assets, the Subscription Receipts will thereafter evidence the
right of the holder to receive the securities, property or cash deliverable in exchange for or on the conversion of or in
respect of the Common Shares, Debt Securities or Warrants to which the holder of a Common Share, Debt Security or
Warrant would have been entitled immediately after such event.  Similarly, any distribution to all or substantially all
of the holders of Common Shares of rights, options, warrants, evidences of indebtedness or assets will result in an
adjustment in the number of Common Shares to be issued to holders of Subscription Receipts whose Subscription
Receipts entitle the holders thereof to receive Common Shares.  Alternatively, such securities, evidences of
indebtedness or assets may, at the option of the Company, be issued to the Escrow Agent and delivered to holders of
Subscription Receipts on exercise thereof.  The Subscription Receipt Agreement will also provide that if other actions
of the Company affect the Common Shares, Debt Securities or Warrants, which, in the reasonable opinion of the
directors of the Company, would materially affect the rights of the holders of Subscription Receipts and/or the rights
attached to the Subscription Receipts, the number of Common Shares, Debt Securities or Warrants which are to be
received pursuant to the Subscription Receipts shall be adjusted in such manner, if any, and at such time as the
directors of the Company may in their discretion reasonably determine to be equitable to the holders of Subscription
Receipts in such circumstances.

Rescission

The Subscription Receipt Agreement will also provide that any misrepresentation in this Prospectus, the Prospectus
Supplement under which the Subscription Receipts are offered, or any amendment thereto, will entitle each initial
purchaser of Subscription Receipts to a contractual right of rescission following the issuance of the Common Shares,
Debt Securities or Warrants to such purchaser entitling such purchaser to receive the amount paid for the Subscription
Receipts upon surrender of the Common Shares, Debt Securities or Warrants, provided that such remedy for
rescission is exercised in the time stipulated in the Subscription Receipt Agreement.  This right of rescission does not
extend to holders of Subscription Receipts who acquire such Subscription Receipts from an initial purchaser, on the
open market or otherwise, or to initial purchasers who acquire Subscription Receipts in the United States.

Global Securities

The Company may issue Subscription Receipts in whole or in part in the form of one or more Global Securities, which
will be registered in the name of and be deposited with a Depositary, or its nominee, each of which will be identified
in the applicable Prospectus Supplement.  The Global Securities may be in temporary or permanent form. The
applicable Prospectus Supplement will describe the terms of any depositary arrangement and the rights and limitations
of owners of beneficial interests in any Global Security. The applicable Prospectus Supplement also will describe the
exchange, registration and transfer rights relating to any Global Security.
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Modifications

The Subscription Receipt Agreement will provide for modifications and alterations to the Subscription Receipts issued
thereunder by way of a resolution of holders of Subscription Receipts at a meeting of such holders or a consent in
writing from such holders.  The number of holders of Subscriptions Receipts required to pass such a resolution or
execute such a written consent will be specified in the Subscription Receipt Agreement.  

PLAN OF DISTRIBUTION

General

The Company may offer and sell the Securities, separately or together: (i) to one or more underwriters or dealers; (ii)
through one or more agents; or (iii) directly to one or more other purchasers. The Securities offered pursuant to any
Prospectus Supplement may be sold from time to time in one or more transactions at: (i) a fixed price or prices, which
may be changed from time to time; (ii) market prices prevailing at the time of sale; (iii) prices related to such
prevailing market prices; or (iv) other negotiated prices.  The Company may only offer and sell the Securities pursuant
to a Prospectus Supplement during the 25-month period that this Prospectus, including any amendments hereto,
remains valid.  The Prospectus Supplement for any of the Securities being offered thereby will set forth the terms of
the offering of such Securities, including the type of Security being offered, the name or names of any underwriters,
dealers or agents, the purchase price of such Securities, the proceeds to the Company from such sale, any underwriting
commissions or discounts and other items constituting underwriters' compensation and any discounts or concessions
allowed or re-allowed or paid to dealers.  Only underwriters so named in the Prospectus Supplement are deemed to be
underwriters in connection with the Securities offered thereby.

By Underwriters or Dealers

If underwriters are used in the sale, the Securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale.  Unless otherwise set forth in the Prospectus Supplement
relating thereto, the obligations of underwriters to purchase the Securities will be subject to certain conditions, but the
underwriters will be obligated to purchase all of the Securities offered by the Prospectus Supplement if any of such
Securities are purchased.  The Company may agree to pay the underwriters a fee or commission for various services
relating to the offering of any Securities.  Any such fee or commission will be paid out of the general corporate funds
of the Company.

If dealers are used, and if so specified in the applicable Prospectus Supplement, the Company will sell such Securities
to the dealers as principals.  The dealers may then resell such Securities to the public at varying prices to be
determined by such dealers at the time of resale.  Any public offering price and any discounts or concessions allowed
or re-allowed or paid to dealers may be changed from time to time.

By Agents

The Securities may also be sold through agents designated by the Company.  Any agent involved will be named, and
any fees or commissions payable by the Company to such agent will be set forth, in the applicable Prospectus
Supplement.  Any such fees or commissions will be paid out of the general corporate funds of the Company.  Unless
otherwise indicated in the Prospectus Supplement, any agent will be acting on a best efforts basis for the period of its
appointment.
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Direct Sales

Securities may also be sold directly by the Company at such prices and upon such terms as agreed to by the Company
and the purchaser.  In this case, no underwriters, dealers or agents would be involved in the offering.

General Information

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

In connection with any offering of Securities, underwriters may over-allot or effect transactions which stabilize or
maintain the market price of the Securities offered at a level above that which might otherwise prevail in the open
market.  Such transactions may be commenced, interrupted or discontinued at any time.

In accordance with the rules of the National Association of Securities Dealers, Inc., the Company will not pay a
commission to a broker-dealer in connection with any sale of Securities under this Prospectus that is in excess of 6%.

CHANGES TO CONSOLIDATED CAPITALIZATION

Since December 31, 2003, the following changes have occurred to the share and loan capital of the Company, on a
consolidated basis:

the Company issued 3,333,333 common shares of the Company in connection with a $55
million financing that closed on March 12, 2004;

♦ 

the Company issued 764,695 common shares of the Company pursuant to the exercise of
stock options;

♦ 

the Company issued 544,679 common shares of the Company pursuant to the exercise of
warrants;

♦ 

the Company issued 16,624 common shares of the Company in connection with 2003 bonuses
and additional compensation to certain officers and employees of Pan American;

♦ 

the Company issued 9,135,251 common shares of the Company in connection with the
conversion of US$85,431,000 principal amount of 5.25% convertible unsecured senior
subordinated debentures due July 31, 2009;

♦ 

the Company repaid its US$3,520,834 loan on the Huaron property from Banco de Credito
del Peru in full;

♦ 

the Company repaid its US$9.5 million loan on the La Colorada property from International
Finance Corporation in full; and

♦ 
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The Company currently has no outstanding forward sales contracts in respect of its silver
production other than short term (less than 60 days) price fixings relating to silver that has
been produced but has yet to be priced under concentrate agreements.  The Company does not
intend to commit any of its future silver production into any forward sales or option contracts.

♦ 

RISK FACTORS

Prospective investors in a particular offering of Securities 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 Securities.  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 the Company's revenue is derived from the sale of silver, zinc, 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 the Company's operations and profitability.  The price of silver and other metals are affected by numerous
factors beyond the Company's control, including:

levels of supply and demand;♦ 
global or regional consumptive patterns;♦ 
sales by government holders;♦ 
metal stock levels maintained by producers and others;♦ 
increased production due to new mine developments and improved mining and production
methods;

♦ 

speculative activities;♦ 
inventory carrying costs;♦ 
availability and costs of metal substitutes;♦ 
international economic and political conditions.♦ 
interest rates;♦ 
currency values; and♦ 
inflation.♦ 

Declining market prices for these metals could materially adversely affect the Company's operations and profitability.
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Foreign Operations

The majority of the Company's current operations are conducted by its subsidiaries in Peru, Mexico, Bolivia and
Argentina, and all of the Company's current production and revenue is derived from its operations in Peru and
Mexico.  As Pan American's business is carried on in a number of foreign countries it is exposed to a number of risks
and uncertainties, including:

terrorism and hostage taking;• 
military repression;• 
expropriation or nationalization without adequate compensation;• 
difficulties enforcing judgments obtained in Canadian or United States courts against assets located outside of
those jurisdictions;

• 

labor unrest;• 
high rates of inflation;• 
changes to royalty and tax regimes;• 
extreme fluctuations in currency exchange rates; and• 
volatile local political and economic developments.• 

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 Compania de Minas Buenaventura and Newmont
Mining Corporation.  One person was killed and three injured during the protest.  There can be no assurance that such
local opposition will not arise in the future with respect to the Company's foreign operations. If the Company were to
experience resistance or unrest in connection with its foreign operations, it could have a material adverse effect on the
Company's operations or profitability.

Governmental Regulation

Pan American's operations and exploration and development activities are subject to extensive Canadian, United
States, Peruvian, Mexican, Bolivian, Argentinian and other foreign federal, state, provincial, territorial and local laws
and regulations governing various matters, including:

environmental protection;♦ 
management and use of toxic substances and explosives;♦ 
management of natural resources;♦ 
exploration, development of mines, production, and post-closure reclamation;♦ 
exports;♦ 
price controls;♦ 
taxation;♦ 
mining royalties;♦ 
labor standards and occupational health and safety, including mine safety; and♦ 
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historic and cultural preservation.♦ 

The costs associated with compliance with these laws and regulations are substantial and possible 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 Peru) or more stringent enforcement of current laws and regulations by
governmental authorities, could cause additional expense, capital expenditures, restrictions on or suspensions of Pan
American's operations and delays in the development of its properties.  Moreover, these laws and regulations may
allow 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, and could lead
to the imposition of substantial fines, penalties or other civil or criminal sanctions.

Obtaining and Renewing of Government Permits

In the ordinary course of business, Pan American is required to obtain and renew governmental permits for the
operation and expansion of existing operations or for the development, construction and commencement of new
operations.  Obtaining or renewing the necessary governmental permits is a complex and time-consuming process
involving numerous jurisdictions and often involving public hearings and costly undertakings on Pan American's part.
 The duration and success of Pan American's efforts to obtain and renew permits are contingent upon many variables
not within its control including the interpretation of applicable requirements implemented by the permitting authority.
 Pan American may not be able to obtain or renew permits that are necessary to its operations, or the cost to obtain or
renew permits may exceed what the Company believes it can recover from the property once in production.  Any
unexpected delays or costs associated with the permitting process could delay the development or impede the
operation of a mine, which could adversely affect Pan American's operations and profitability.

Compliance With Local Laws and Standards

In some of the countries in which Pan American operates, failure to comply strictly with applicable laws, regulations
and local practices relating to mineral right applications and tenure could result in loss, reduction or expropriation of
entitlements, or the imposition of additional local or foreign parties as joint venture partners with carried or other
interests.  Any such loss, reduction or imposition of partners could have a material adverse effect on Pan American's
operations or business.

Operating Hazards and Risks

The operation and development of a mine or mineral property involves many risks which even a combination of
experience, knowledge and careful evaluation may not be able to overcome.  These risks include:

environmental hazards;♦ 
industrial accidents and explosions;♦ 
the encountering of unusual or unexpected geological formations;♦ 
ground fall and cave-ins;♦ 
flooding;♦ 
earthquakes; and♦ 
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periodic interruptions due to inclement or hazardous weather conditions.  ♦ 

These occurrences could result in:

environmental damage and liabilities;♦ 
work stoppages and delayed production;♦ 
increased production costs;♦ 
damage to, or destruction of, mineral properties or production facilities;♦ 
personal injury or death;♦ 
asset write downs;♦ 
monetary losses; and♦ 
other liabilities.♦ 

Liabilities that Pan American incurs may exceed the policy limits of its insurance coverage or may not be insurable, in
which event Pan American could incur significant costs that could adversely affect its business, operations or
profitability.

Exploration and Development Risks

The long-term operation of Pan American's business and its profitability is dependent, in part, on the cost and success
of its exploration and development programs. Mineral exploration and development involves a high degree of risk and
few properties that are explored are ultimately developed into producing mines. There is no assurance that Pan
American's mineral exploration and development programs will result in any discoveries of bodies of commercial
mineralization. There is also no assurance that even if commercial quantities of mineralization are discovered that a
mineral property will be brought into commercial production. Development of Pan American's mineral properties will
follow only upon obtaining satisfactory exploration results. Discovery of mineral deposits is dependent upon a number
of factors, not the least of which is the technical skill of the exploration personnel involved. The commercial viability
of a mineral deposit once discovered is also dependent upon a number of factors, some of which are the particular
attributes of the deposit (such as size, grade and proximity to infrastructure), metal prices and government regulations,
including regulations relating to royalties, allowable production, importing and exporting of minerals and
environmental protection. Most of the above factors are beyond the control of Pan American. As a result, there can be
no assurance that Pan American's acquisition, exploration and development programs will yield new reserves to
replace or expand current reserves. Unsuccessful exploration or development programs could have a material adverse
impact on Pan American's operations and profitability.

The current proven and probable reserves on the Morococha property only provide for a two year mine life.  The
estimated cash flow over this two year mine life does not provide a payback for the Company's costs to acquire

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

47



Argentum.  For Pan American to recover these costs, inferred resources on the Morococha property must be converted
to mineable reserves.  There is no certainty that inferred resources will be converted to mineable reserves or that the
Company's investment costs for the Morococha property will ever be paid back.

The Morococha mine is currently dependent on the Manuelita zone for 50% of its monthly production.  Barring new
discoveries, this zone will be exhausted in two to three years and in order to maintain the mine's operating cost profile
and silver production, a replacement for the Manuelita's zone
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must be found.  There can be no assurance that such a replacement zone will be found or that Pan American's
production estimates will be met after the third year of the mine plan.

Uncertainty in the Calculation of Mineral Reserves, Resources and Silver and Base Metal Recovery

There is a degree of uncertainty attributable to the calculation of mineral reserves and mineral resources and
corresponding grades being mined or dedicated to future production. Until mineral reserves or mineral resources are
actually mined and processed the quantity of mineral and reserve grades must be considered as estimates only. In
addition, the quantity of mineral reserves and mineral resources may vary depending on, among other things, metal
prices. Any material change in quantity of mineral reserves, mineral resources, grade or stripping ratio may affect the
economic viability of Pan American's properties. In addition, there can be no assurance that silver recoveries or other
metal recoveries in small scale laboratory tests will be duplicated in larger scale tests under on-site conditions or
during production.

There is a degree of uncertainty attributable to the calculation of mineral reserves and mineral resources and
corresponding grades being mined or dedicated to future production.  At the Morococha property, Pan American has
observed several inconsistent or inappropriate pre-laboratory sample preparation procedures.  In addition, no QA/QC
program was ever established for the analysis of mine samples at either of SMC's laboratories on the Morococha
property.  These flaws in sample preparation procedures and lack of QA/QC data makes it difficult to assess the
performance and reliability of either laboratory, the data from which is critical in calculating mineral reserves and
mineral resources and corresponding grades.  Accordingly, there may be a greater degree of uncertainty associated
with the calculation of mineral reserves and mineral resources and the grades thereof at the Morococha property than
would be the case if North American standards of pre-laboratory sample preparation and QA/QC were observed.

Infrastructure

Mining, processing, development and exploration activities depend, to one degree or another, on adequate
infrastructure.  Reliable roads, bridges, power sources and water supply are important determinants, which affect
capital and operating costs. Unusual or infrequent weather phenomena, sabotage, government or other interference in
the maintenance or provision of such infrastructure could adversely affect Pan American's operations and profitability.

The equipment on site at the Morococha property, particularly the Amistad plant, is old and may require higher capital
investment than Pan American has estimated.

Smelter Supply Arrangements

The zinc, lead and copper concentrates produced by Pan American are sold through long-term supply arrangements to
metal traders or integrated mining and smelting companies. Should any of these counterparties not honour supply
arrangements, or should any of them become insolvent, Pan American may be forced to sell its concentrates in the
spot market or it may not have a market for its concentrates and therefore its future operating results may be
materially adversely affected.

Environmental Hazards

All phases of Pan American's operations are subject to environmental regulation in the various jurisdictions in which it
operates. Environmental legislation in all of the jurisdictions in which Pan American operates is evolving in a manner
which will require stricter standards and will be subject to
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increased enforcement, fines and penalties for non-compliance, more stringent environmental assessments of proposed
projects and a heightened degree of responsibility for companies and their officers, directors and employees. Changes
in environmental regulation, if any, may adversely affect Pan American's operations and profitability. In addition,
environmental hazards may exist on Pan American's properties which are currently unknown to Pan American.  Pan
American may be liable for losses associated with such hazards, or may be forced to undertake extensive remedial
cleanup action or to pay for governmental remedial cleanup actions, even in cases where such hazards have been
caused by previous or existing owners or operators of the property, or by the past or present owners of adjacent
properties or natural conditions. The costs of such cleanup actions may have a material adverse effect on Pan
American's operations and profitability.

Responsibility for construction of a water treatment plant for the Kingsmill Tunnel and tailings mitigation program at
Huascacocha Lake, near the Morococha mine, has been apportioned by Water Management Consultants Inc. in
environmental studies among the Morococha mine and mining companies operating neighbouring projects, including
Centromin, Soc. Minera Austria Duvaz, Soc. Minera Buquiococha and Minera Centrominas.  In the event that one or
more of these companies defaults on its funding obligation for the Kingsmill water treatment plant or the Huascacocha
Lake tailings mitigation program, Pan American's proportionate share of the costs of such environmental projects
could increase and reduce cash flow from Morococha operations.

Reclamation Obligations

Reclamation requirements vary depending on the location of the property and the managing governmental agency, but
they are similar in that they aim to minimize long-term effects of exploration and mining disturbance by requiring the
operating company to control possible deleterious effluents and to re-establish to some degree pre-disturbance land
forms and vegetation.  Pan American is actively providing for or has carried out any requested reclamation activities
on its properties.  Any significant environmental issues that may arise, however, could lead to increased reclamation
expenditures and have a materially adverse impact on Pan American's financial resources.

Peruvian Mine Closure Law

On October 14, 2003, the Peruvian government published Law 28090 "Mine Closure Law" which establishes
provisions relating to mine closure plans.  For existing mining operations the law provides that a mine closure plan
must be submitted for certification to the Peruvian Ministry of Energy and Mines within six months of the law
entering into force.  No enabling regulations were published with the law.  Therefore, the effect of the law on Pan
American's Peruvian mining and exploration activities cannot yet be determined.

The law provides that a mine operator must grant an environmental warranty for the estimated costs associated with
its mine closure plan.  The law does not establish when such warranties must be in place and does not specify the form
of the required warranty.  However, the law indicates that a warranty may take the form of insurance, cash collateral, a
trust agreement or other forms, as permitted by the Civil Code of Peru.  Pan American's Huaron, Quiruvilca and
Morococha mines will submit closure plans as required by the law, but until these plans have been certified and the
nature and form of whatever environmental warranty is required have been determined, the impact of this law on Pan
American's Peruvian mining and exploration activities cannot be determined.
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Hedging Activities

From time to time, the Company engages in hedging activities in connection with base metals, such as forward sales
contracts, to minimize the effect of declines in metal prices on our operating results.  While these hedging activities
may protect the Company against low metal prices, they may also limit the price the Company can receive on hedged
products.  As a result, the Company may be prevented from realizing possible revenues in the event that the market
price of a metal exceeds the price stated in forward sale or option contracts.  As of December 31, 2004, the Company's
zinc forward contract position had a negative mark-to-market value of approximately $1.56 million and its lead
forward contract position as at December 31, 2004 had a negative value of approximately $0.83 million.  In addition,
the Company may experience losses if a counterparty fails to purchase under a contract when the contract price
exceeds the spot price of a commodity.  The Company's current policy is to not hedge the price of silver and therefore
it is fully exposed to declines in the price of silver.

Employee Relations

Certain of Pan American's employees and the employees of Peruvian mining contractors indirectly employed by Pan
American are represented by unions.  Pan American has experienced labour strikes and work stoppages in the past.
 There can be no assurance that Pan American will not experience future labour strikes or work stoppages.

Title to Assets

The validity of mining or exploration titles or claims, which constitute most of Pan American's property holdings, can
be uncertain and may be contested. Pan American has used its best efforts to investigate its title or claims to its
various properties and, to the best of its knowledge, those titles or claims are in good standing. However no assurance
can be given that applicable governments will not revoke or significantly alter the conditions of the applicable
exploration and mining titles or claims and that such exploration and mining titles or claims will not be challenged or
impugned by third parties. Pan American operates in countries with developing mining laws and changes in such laws
could materially affect Pan American's rights to its various properties or interests therein.

Although Pan American has received title opinions for those properties in which it has a material interest there is no
guarantee that title to such properties will not be challenged or impugned. Pan American has not conducted surveys of
all the claims in which it holds direct or indirect interests and therefore, the precise area and location of such claims
may be in doubt. Pan American's properties may be subject to prior unregistered liens, agreements or transfers, native
land claims or undetected title defects.

Pan American does not own certain surface lands in the areas that overlie its mining concessions at the Morococha
property.  These surface lands belong to Centromin.  Although the use by Argentum's previous owner, Sociedad
Minera Corona S.A. ("SMC") and its predecessors of Centromin's surface lands for mining and processing operations
has been exercised for decades with Centromin's acknowledgement, there is no assurance that Centromin will
continue to allow unimpeded use of these surface lands by the Morococha operations.  In particular, the development
of the adjacent Toromocha disseminated copper system into a mine may interfere with operations on Morococha
property.  In such an event, Pan American could be required to incur potentially significant costs and expense to
acquire surface rights for its Morococha operations and could be required to cease certain Morococha operations
altogether if such surface rights cannot be obtained for reasonable consideration.
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Acquisitions

An element of the Company's business strategy is to make selected acquisitions.  For example, the Company
completed the acquisition of Corner Bay Silver Inc. in February 2003 and the acquisition of Argentum and the
Morococha mine in August 2004.  The Company expects to continue to evaluate acquisition opportunities on a regular
basis and intends to pursue those opportunities that it believes are in its long-term best interests.  The success of the
Company's acquisitions will depend upon its ability to effectively manage the operations of entities it acquires and to
realize other anticipated benefits.  The process of managing acquired businesses may involve unforeseen difficulties
and may require a disproportionate amount of management resources.  There can be no assurance that the Company
will be able to successfully manage the operations of businesses it acquires or that the anticipated benefits of its
acquisitions will be realized.

Competition for New Properties

Mines have limited lives and as a result, Pan American continually seeks to replace and expand its reserves through
the acquisition of new properties.  In addition, there is a limited supply of desirable mineral lands available in areas
where Pan American would consider conducting exploration and/or production activities.  Because Pan American
faces strong competition for new properties from other mining companies, some of which have greater financial
resources than it does, Pan American may be unable to acquire attractive new mining properties on terms that it
considers acceptable.

United States Mining Legislation

There is a movement in the United States Congress to reform the current mining laws. While it is not expected that
any reform legislation will pass the United States Congress in the current session, it is not unlikely that some changes
to U.S. mining laws will occur in the future. These changes may include the payment of royalties to the government,
increased holding fees and restrictions or prohibitions on patenting mining claims. In addition, prospective legislation
could be expected to include various environmental and land use requirements, which may restrict, or in some cases,
prevent mining operations. Although none of the mineralization on the properties on which Pan American holds direct
or indirect interests are within unpatented claims, Pan American's interest in unpatented claims on federal land could
have an overall impact on the value of its properties in the United States.

Foreign Exchange Rate Fluctuations

Fluctuations in currency exchange rates, particularly the weakening or strengthening of the U.S. dollar (being the
currency in which Pan American's products are sold) against the Canadian dollar (used to pay corporate head office
costs), the Peruvian sole and the Mexican peso (being the currencies in which a significant portion of Pan American's
operating costs are incurred), could have a significant effect on Pan American's results of operations.  Pan American
does not engage in currency hedging transactions.
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Risks Relating to Securities Offerings

Enforcing Civil Liabilities in the United States

The Company is organized under the laws of the Province of British Columbia, and its principal executive office is
located in British Columbia.  Many of the Company's directors, controlling persons, officers and the experts named in
this prospectus supplement are residents of Canada and a substantial portion of their assets and a majority of the
Company's assets are located outside the United States.  As a result, it may be difficult for United States investors to
effect service of process within the United States upon the directors, controlling persons, officers and the experts who
are not residents of the United States or to enforce against them judgments of United States courts based upon civil
liability under the federal securities laws of the United States.  There is doubt as to the enforceability in Canada
against the Company or against any of its directors, controlling persons, officers or experts who are not residents of
the United States, of original actions or actions for enforcement of judgments of United States courts of liabilities
based solely upon the federal securities laws of the United States.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Company are Deloitte & Touche LLP, Four Bentall Centre, 2800 - 1055 Dunsmuir Street,
Vancouver, British Columbia, V7X 1P4.

The transfer agent and registrar for the Common Shares of the Company is Computershare Trust Company of Canada
at its principal offices in Vancouver and Toronto.  

DOCUMENTS FILED AS PART OF THE U.S. REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the Registration Statement of which this Prospectus
forms a part: the documents referred to under the heading "Documents Incorporated by Reference", the consent of
Deloitte & Touche LLP and the consent of PricewaterhouseCoopers LLP and a form of Trust Indenture.
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AUDITORS' REPORT

September 6, 2002

To the Directors of

Corner Bay Silver Inc.

We have audited the consolidated balance sheets of Corner Bay Silver Inc. as at June 30, 2002 and 2001 and the
consolidated statements of operations and deficit and cash flows for each of the years in the three-year period ended
June 30, 2002.  These financial statements are the responsibility of the Company's management.  Our responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian and United States generally accepted auditing standards.
 Those standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement.  An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements.  An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of
the Company as at June 30, 2002 and 2001 and the results of its operations and its cash flows for each of the years in
the three-year period ended June 30, 2002 in accordance with Canadian generally accepted accounting principles.  

(signed) PRICEWATERHOUSECOOPERS LLP

Chartered Accountants

Toronto, Ontario
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COMMENTS BY AUDITORS FOR U.S. READERS ON CANADA-U.S. REPORTING DIFFERENCES

In the United States, reporting standards for auditors require the addition of an explanatory paragraph (following the
opinion paragraph) when the financial statements are affected by conditions and events that cast substantial doubt on
the Company's ability to continue as a going concern, such as those described in note 1 to the consolidated financial
statements.  Our report to the shareholders dated September 6, 2002 is expressed in accordance with Canadian
reporting standards, which do not permit a reference to such events and conditions in the auditors' report when they
are adequately disclosed in the financial statements.

(signed) PRICEWATERHOUSECOOPERS LLP

Chartered Accountants

Toronto, Ontario
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CORNER BAY SILVER INC.

CONSOLIDATED BALANCE SHEETS

As at December 31, 2002, June 30, 2002 and 2001

(expressed in Canadian dollars, unless otherwise stated)

December 31 June 30 June 30
2002 2002 2001

(Unaudited)
ASSETS
Current
Cash $ 4,831,220 $ 5,323,564 $ 4,022,422
Accounts receivable 163,965 197,673 176,912
Prepaid expenses and deposits 2,595 16,887 27,389

4,997,780 5,538,124 4,226,723
Deposits- reclamation bonds 30,000 30,000 30,000
Investments - quoted market value of $nil
(2001 - $61,933) (note 8) - - 43,353
Deferred exploration expenditure (note 3) 8,781,564 7,705,865 4,551,072
Property, plant and equipment (note 4) 3,893,658 3,896,461 96,870

$ 17,703,002 $ 17,170,450 $ 8,948,018

LIABILITIES
Current
Accounts payable and accrued liabilities $ 1,355,103 $ 316,914 $ 387,963

SHAREHOLDERS' EQUITY
Capital stock (note 5) 25,499,004 24,314,504 14,813,154
Contributed surplus 537,005 537,005 537,005
Deficit (9,688,110) (7,997,973) (6,790,104)

16,347,899 16,853,536 8,560,055
$ 17,703,002 $ 17,170,450 $ 8,948,018

Nature of operations and going concern (note 1)

Commitments (note 10)

APPROVED BY THE BOARD OF DIRECTORS

(signed) JOHN H. WRIGHT, Director
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(signed) ROSS J. BEATY, Director
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CORNER BAY SILVER INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

 (expressed in Canadian dollars, unless otherwise stated)

For the six months ended For the years ended
December 31, June 30,

2002 2001 2002 2001 2000

(Unaudited) (Unaudited)

OTHER INCOME
Interest $ 61,361 $ 49,739 $ 94,013 $ 127,474 $ 48,611
Other 14,500 73,001 201,831 97,500 64,900

75,861 122,740 295,844 224,974 113,511
OTHER EX
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