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PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED MARCH 29, 2016)

 

Coeur Mining, Inc.

Common Stock
Having an Aggregate Offering Price of up to $200,000,000

This prospectus supplement and the accompanying prospectus relate to the issuance and sale from time to time of
shares of our common stock, par value $0.01 per share, having an aggregate offering price of up to $200,000,000
through BMO Capital Markets Corp., Raymond James & Associates, Inc. and RBC Capital Markets, LLC (each, a
�Sales Agent,� and together, the �Sales Agents�). These sales, if any, will be made pursuant to the terms of the equity
distribution agreement dated September 9, 2016 between us and the Sales Agents, which will be filed as an exhibit to
a Current Report on Form 8-K to be filed with the Securities and Exchange Commission.

Under the terms of the equity distribution agreement, we also may sell shares of our common stock to the Sales
Agents as principals for their own accounts at a price agreed upon at the time of the sale. If we sell shares of our
common stock to any Sales Agent as principal, we will enter into a separate terms agreement with such Sales Agent
and we will describe that agreement in a separate prospectus supplement or pricing supplement.

Our common stock trades on the New York Stock Exchange (the �NYSE�) under the symbol �CDE.� On September 8,
2016, the last reported sale price of our common stock on the NYSE was $14.82 per share. The Sales Agents are not
required to sell any specific number or dollar amount of shares of our common stock but will use their reasonable
efforts, as our agents and subject to the terms of the equity distribution agreement, to sell the shares of our common
stock offered, as instructed by us.

Investing in the common stock involves risks that are described in the �Risk Factors� section beginning on page
S-4 of this prospectus supplement.

The compensation of the Sales Agents for sales of our common stock shall be at a fixed commission rate of 1.5% of
the gross sales price per share. The net proceeds from any sales under this prospectus supplement will be used as
described under �Use of Proceeds� in this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

BMO Capital Markets Raymond James RBC Capital Markets
Prospectus Supplement dated September 9, 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering. The second part, the accompanying prospectus, gives more general information, some of which may not
apply to this offering. In the event that the description of this offering varies between this prospectus supplement and
the accompanying prospectus, you should rely on the information contained in this prospectus supplement.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or in any other subsequently filed document that is also incorporated by
reference into this prospectus modifies or supersedes that statement. Any statement so modified or superseded will not
be deemed, except as so modified or superseded, to constitute a part of this prospectus. Please read �Where You Can
Find More Information� on page S-14 of this prospectus supplement.

Neither we nor the Sales Agents have authorized anyone to provide you with additional or different information. We
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. We are offering to sell shares of our common stock, and seeking offers to buy shares of our common stock,
only in jurisdictions where offers and sales are permitted. You should not assume that the information contained in
this prospectus supplement, the accompanying prospectus or any free writing prospectus is accurate as of any date
other than the dates shown in these documents or that any information we have incorporated by reference herein is
accurate as of any date other than the date of the document incorporated by reference. Our business, financial
condition, results of operations and prospects may have changed since such dates.

We are not, and the Sales Agents are not, making an offer of our common stock in any jurisdiction where the offer is
not permitted, including in Canada.

Unless otherwise indicated or as the context otherwise requires, as used in this prospectus supplement, the words
�Coeur Mining� refer to Coeur Mining, Inc. on an unconsolidated basis, the words �Coeur,� �we,� �us,� �our,� the �Company� and
�ours� refer to Coeur Mining and its consolidated subsidiaries and all references to the �accompanying prospectus� are to
the accompanying prospectus dated March 29, 2016. Terms used in this prospectus supplement that are otherwise not
defined will have the meanings given to them in the accompanying prospectus.

S-ii
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying
prospectus. It does not contain all of the information that you should consider before making an investment decision.
You should read this entire prospectus supplement, the accompanying prospectus and the documents incorporated
herein by reference for a more complete understanding of our business and this offering, as well as material tax and
other considerations that may be important to you in making your investment decision. Please read �Risk Factors� on
page S-4 of this prospectus supplement, in our Quarterly Report on Form 10-Q for the quarterly period ended June
30, 2016 and in our Annual Report on Form 10-K for the year ended December 31, 2015 for information regarding
risks you should consider before investing in our common stock.

Our Company

We are a gold and silver producer with mines located in the United States, Mexico, and Bolivia and exploration
projects in Mexico and Argentina. The Palmarejo complex, the Rochester, Kensington, Wharf, and San Bartolomé
mines constitute our principal sources of revenue. The Company also owns Coeur Capital, which is primarily
comprised of the Endeavor silver stream as well as other precious metal royalties and strategic investments.

Our strategy is to discover, acquire, develop and operate low-cost silver and gold mines that produce long-term cash
flow, provide opportunities for growth through continued exploration, and generate superior and sustainable returns
for stockholders. Our management focuses on maximizing net cash flow through identifying and implementing
revenue enhancement opportunities, reducing operating and non-operating costs, consistent capital discipline, and
efficient working capital management.

We were incorporated as an Idaho corporation in 1928 under the name Coeur d�Alene Mines Corporation. On May 16,
2013, we changed our state of incorporation from the State of Idaho to the State of Delaware and changed our name to
Coeur Mining, Inc.

Recent Developments

Recent Transactions Related to our Indebtedness

Since June 30, 2016, we have undertaken the following transactions related to our indebtedness:

• on July 15, 2016, we voluntarily terminated our term loan due 2020 for $103.4 million, including the $99.0
million remaining principal balance and a $4.4 million prepayment premium;

• on July 25, 2016, we redeemed all $0.7 million of our outstanding 3.25% convertible senior notes due 2028;

•
on July 26, 2016, our gold production royalty agreement with a subsidiary of Franco-Nevada Corporation
terminated upon satisfaction by our subsidiary, Coeur Mexicana S.A. de C.V., of the minimum royalty
amount under such agreement; and

• on August 10, 2016, we acquired and cancelled $10.8 million of our 7.875% senior notes due 2021.
Exploration and Capital Expenditures for 2016

We recently announced an increase in our exploration budget of approximately $8 million, primarily to upgrade
mineralized material to reserves at Palmarejo, Kensington, and Rochester. Nearly half of the $8 million increase is
expected to increase expensed exploration activities and result in an increase to our full-year exploration expense of
between $14 and $16 million. The other half of the $8 million increase is expected to increase capitalized exploration,
resulting in an increase to our full-year budget to between $16 and $18 million. In addition, we recently announced
that our capital expenditure budget is expected to increase by an additional $10 million during the second half of
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2016, bringing the total increase to $15 million, for full-year budget of between $105 and $115 million. In the six
months ended June 30, 2016, our capital expenditures were $45.5 million. These additional funds are intended to
support additional underground development at Guadalupe and Jualin and allow us to accelerate the construction of
incremental leach pad capacity at Rochester.

Prospective information is necessarily speculative in nature, and it can be expected that some or all of the assumptions
of the information described above will not materialize or will vary significantly from actual results.

S-1
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This information, which consists entirely of forward-looking statements, has been prepared by our management and is
qualified by, and subject to, the assumptions, risks and uncertainties discussed in this prospectus supplement that may
cause actual results to differ materially. For further discussion of some of the factors that may cause actual results to
differ materially from the information provided above see �Cautionary Statement Concerning Forward-Looking
Statements� and �Risk Factors.� Accordingly, the prospective information provided above is only an estimate of what
management believes is realizable as of the date of this prospectus supplement. Investors should also recognize that
the reliability of any expected financial data diminishes the farther in the future that the data is expected. In light of
the foregoing, investors are urged to put the information in context and not to place undue reliance on it.

Our Principal Executive Offices

Our corporate headquarters are located at 104 S. Michigan Ave., Suite 900, Chicago, IL 60603. Our telephone number
is (312) 489-5800.

S-2
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The Offering

Common stock offered
Shares of common stock having an aggregate offering price of up to $200,000,000.
Manner of offering
�At the Market� offering that may be made through our Sales Agents. See �Plan of Distribution.�
Use of proceeds
We intend to use the net proceeds from this offering, after deducting the Sales Agents� commissions and our offering
expenses, to reduce outstanding indebtedness and for general corporate purposes. Please read �Use of Proceeds.�
Exchange listing
Our common stock is traded on the NYSE under the symbol �CDE�.
Risk factors
There are risks associated with this offering and our business. You should consider carefully the risk factors on page
S-4 of this prospectus supplement and the other risks identified in the documents incorporated by reference herein
before making a decision to purchase shares of our common stock in this offering.
S-3
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RISK FACTORS

An investment in our common stock involves risk. You should carefully consider the risk factors set forth in Item 1A.
�Risk Factors� of our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2016 and our Annual
Report on Form 10-K for the fiscal year ended December 31, 2015, together with all of the other information included
in, or incorporated by reference into, this prospectus supplement and the accompanying prospectus, when evaluating
an investment in our common stock. If any of these risks were to occur, our business, financial condition or results of
operations could be materially adversely affected. In that case, the trading price of our common stock could decline
and you could lose all or part of your investment.

USE OF PROCEEDS

We intend to use the net proceeds of this offering, after deducting the Sales Agents� commissions and our offering
expenses, to reduce outstanding indebtedness and for general corporate purposes.

S-4
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a general discussion of certain U.S. federal income tax considerations with respect to the ownership
and disposition of shares of our common stock applicable to non-U.S. Holders that acquire such shares in this offering
and hold such shares as a capital asset (generally, property held for investment). For purposes of this discussion, a
�non-U.S. Holder� generally means a beneficial owner of our common stock that is not, for U.S. federal income tax
purposes, a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes)
or any of the following:

• an individual citizen or resident of the United States;

• a corporation created or organized in the United States or under the laws of the United States, any state
thereof or the District of Columbia;

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

•
a trust if (a) a court within the United States is able to exercise primary supervision over the administration of
the trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or (b)
such trust has made a valid election to be treated as a U.S. person for U.S. federal income tax purposes.

This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended from time to time
(the �Code�), Treasury regulations promulgated thereunder (�Treasury Regulations�), judicial opinions, published
positions of the Internal Revenue Service, and other applicable authorities, all of which are subject to change (possibly
with retroactive effect). This discussion does not constitute tax advice concerning the acquisition, ownership or
disposition of shares of our common stock offered hereby and does not address all aspects of U.S. federal income
taxation that may be important to a particular non-U.S. Holder in light of that non-U.S. Holder�s individual
circumstances, including Medicare taxes imposed on net investment income and the alternative minimum tax, nor
does it address any aspect of U.S. federal estate and gift, state, local, or non-U.S. taxes. This discussion may not apply,
in whole or in part, to particular non-U.S. Holders in light of their individual circumstances or to holders subject to
special treatment under the U.S. federal income tax laws, such as:

• insurance companies;
• tax-exempt organizations;
• financial institutions;
• brokers or dealers in securities;
• controlled foreign corporations and corporations that accumulate earnings to avoid U.S. federal income tax;
• passive foreign investment companies;

• non-U.S. Holders that hold our common stock as part of a straddle, hedge, conversion transaction or other
integrated investment;

• persons that own or are deemed to own, actually or constructively, more than 5% of our common stock for
U.S. federal income tax purposes; and

• U.S. expatriates.
If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our
common stock, the tax treatment of a partner will generally depend on the status of the partner and the activities of the
partnership. Partners of a partnership holding our common stock should consult their tax advisor as to the particular
U.S. federal income tax consequences applicable to them.

We have not sought, and will not seek, any ruling from the Internal Revenue Service (�IRS�) or any opinion of counsel
with respect to the tax consequences discussed herein, and there can be no assurance that the IRS will not take a
position contrary to the tax consequences discussed below or that any position taken by the IRS would not be
sustained.

S-5
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THE U.S. FEDERAL INCOME TAX DISCUSSION SET FORTH BELOW IS INCLUDED FOR GENERAL
INFORMATION PURPOSES ONLY, IS NOT TAX ADVICE, AND MAY NOT BE APPLICABLE
DEPENDING UPON A HOLDER'S PARTICULAR SITUATION. HOLDERS SHOULD CONSULT THEIR
OWN TAX ADVISORS WITH RESPECT TO ALL TAX CONSEQUENCES TO THEM OF THE
OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK, INCLUDING THE TAX
CONSEQUENCES UNDER U.S. FEDERAL, STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX
LAWS, AND THE POSSIBLE EFFECTS OF ANY CHANGES THERETO.

Dividends

Subject to the discussion in the following paragraph, any distribution we make to a non-U.S. Holder with respect to its
shares of our common stock that constitutes a dividend for U.S. federal income tax purposes will generally be subject
to U.S. withholding tax at a rate of 30% of the gross amount, unless the non-U.S. Holder is eligible for a reduced rate
of withholding tax under an applicable tax treaty and the non-U.S. Holder provides proper certification of its
eligibility for such reduced rate (including providing a valid IRS Form W-8BEN or W-8BEN-E (or other applicable
documentation)). A distribution will constitute a dividend for U.S. federal income tax purposes to the extent it is paid
out of our current or accumulated earnings and profits as determined for U.S. federal income tax purposes. Any
distribution not constituting a dividend will be treated first as reducing the U.S. Holder�s adjusted basis in its shares of
our common stock and, to the extent in excess of the adjusted basis, as gain from the sale or exchange of such stock.

Dividends we pay to a non-U.S. Holder that are effectively connected with its conduct of a trade or business within
the United States (and, if required by an applicable tax treaty, are attributable to a U.S. permanent establishment) will
not be subject to U.S. withholding tax, as described above, if the non-U.S. Holder complies with applicable
certification and disclosure requirements (including providing a valid IRS Form W-8ECI). Instead, such dividends
generally will be subject to U.S. federal income tax on a net income basis, in the same manner as if the non-U.S.
Holder were a resident of the United States. Dividends received by a non-U.S. Holder that is a corporation for U.S.
federal income tax purposes that are effectively connected with its conduct of a trade or business within the United
States may also be subject to an additional branch profits tax at a rate of 30% (or such lower rate as may be specified
by an applicable tax treaty).

Any distributions we make to a non-U.S. Holder with respect to its shares of our common stock will also be subject to
the rules discussed below under the headings �Backup Withholding, Information Reporting and Other Reporting
Requirements� and �Foreign Account Tax Compliance Act.�

Gain on Sale or Other Disposition of Common Stock

In general, a non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other
disposition of the non-U.S. Holder�s shares of our common stock unless:

•
the gain is effectively connected with a trade or business carried on by the non-U.S. Holder within the United
States (and, if required by an applicable tax treaty, is attributable to a U.S. permanent establishment of such
non-U.S. Holder);

• the non-U.S. Holder is an individual and is present in the United States for 183 days or more in the taxable
year of disposition and certain other conditions are met; or

• we are or have been a U.S. real property holding corporation (a �USRPHC�) for U.S. federal income tax
purposes at any time within the shorter of the five-year period preceding such disposition or such non-U.S.
Holder’s holding period of our common stock. We have not determined whether we are or have been a
USRPHC for U.S. federal income tax purposes. If we were, during the relevant period, are or become a
USRPHC at a relevant time, a non-U.S. Holder that at no time actually or constructively owned more than

Edgar Filing: Coeur Mining, Inc. - Form 424B5

11



5% of our common stock generally would not be subject to U.S. federal income tax on the disposition of our
common stock, provided that the common stock was regularly traded on an established securities market
within the meaning of the applicable regulations.

Gain that is treated as effectively connected with the conduct of a trade or business in the United States will generally
be subject to U.S. federal income tax, net of certain deductions, at U.S. federal income tax rates applicable to United
States persons within the meaning of the Code. If the non-U.S. Holder is a corporation, the branch profits tax
described above also may apply to such effectively connected gain. An individual non-U.S.

S-6
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Holder who is subject to U.S. federal income tax because the non-U.S. Holder was present in the United States for 183
days or more during the year of sale or other disposition of our common stock will generally be subject to a flat 30%
tax on the gain derived from such sale or other disposition, which may be offset by U.S. source capital losses
(assuming certain requirements are met, including timely filing of U.S. federal income tax returns with respect to such
losses). Non-U.S. Holders should consult their own tax advisors regarding the application of these rules to them,
including if we are or become a USRPHC.

Non-U.S. Holders should consult their own tax advisor regarding potentially applicable income tax treaties that may
provide for different rules than those set forth in this section.

Any sale or other disposition with respect to a non-U.S. Holder�s shares of our common stock will also be subject to
the rules discussed below under the headings �Backup Withholding, Information Reporting and Other Reporting
Requirements� and �Foreign Account Tax Compliance Act.�

Backup Withholding, Information Reporting and Other Reporting Requirements

We must report annually to the Internal Revenue Service, and to each non-U.S. Holder, the amount of dividends paid
to, and the tax withheld with respect to, each non-U.S. Holder. These reporting requirements apply regardless of
whether withholding was reduced or eliminated by an applicable tax treaty. Copies of this information reporting may
also be made available under the provisions of a specific tax treaty or agreement with the tax authorities in the country
in which the non-U.S Holder resides or is established.

A non-U.S. Holder will generally be subject to backup withholding for dividends on our common stock paid to such
holder (at the applicable rate), unless such holder certifies under penalties of perjury that, among other things, it is a
non-U.S. Holder (and the payor does not have actual knowledge or reason to know that such holder is a U.S. person),
and otherwise complies with all applicable legal requirements.

Information reporting and backup withholding generally are not required with respect to the amount of any proceeds
from the sale or other disposition of our common stock by a non-U.S. Holder outside the United States through a
foreign office of a foreign broker that does not have certain specified connections to the United States. However, if a
non-U.S. Holder sells or otherwise disposes its shares of our common stock through a U.S. broker or the U.S. office of
a foreign broker, the broker will generally be required to report the amount of proceeds paid to the non-U.S. Holder to
the IRS and also backup withhold on that amount, unless such non-U.S. Holder provides appropriate certification to
the broker of its status as a non-U.S. person or otherwise establishes an exemption (and the payor does not have actual
knowledge or reason to know that such holder is a U.S. person). Information reporting will also apply if a non-U.S.
Holder sells its shares of our common stock through a foreign broker deriving more than a specified percentage of its
income from U.S. sources or having certain other connections to the United States, unless such broker has
documentary evidence in its records that such non-U.S. Holder is a non-U.S. person and certain other conditions are
met, or such non-U.S. Holder otherwise establishes an exemption (and the payor does not have actual knowledge or
reason to know that such holder is a U.S. person).

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a
payment to a non-U.S. Holder can be credited against the non-U.S. Holder�s U.S. federal income tax liability, if any, or
refunded, provided that the required information is furnished to the IRS in a timely manner. Non-U.S. Holders should
consult their own tax advisors regarding the application of the information reporting and backup withholding rules to
them.

Foreign Account Tax Compliance Act
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Withholding taxes may be imposed under Sections 1471 to 1474 of the Code, the Treasury Regulations promulgated
thereunder and other official guidance (commonly referred to as �FATCA�) on certain types of payments made to
non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be
imposed on dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a �foreign
financial institution� or a �non-financial foreign entity� (each as defined in the Code), unless those entities comply with
certain requirements under the Code and applicable Treasury Regulations, which requirements may be modified by an
�intergovernmental agreement� entered into between the United States and an applicable foreign country. Future
Treasury Regulations or other official guidance may modify these requirements.

S-7
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Withholding under FATCA generally applies to payments of dividends on our common stock and the IRS has
announced that withholding will apply to payments of gross proceeds from the sale or other disposition of such stock
on or after January 1, 2019. The FATCA withholding tax will apply to all withholdable payments without regard to
whether the beneficial owner of the payment would otherwise be entitled to an exemption from withholding tax
pursuant to an applicable tax treaty with the United States or U.S. domestic law.

Prospective investors should consult their own tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.

S-8
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PLAN OF DISTRIBUTION

We have entered into an equity distribution agreement with BMO Capital Markets Corp., Raymond James &
Associates, Inc., and RBC Capital Markets, LLC, as Sales Agents, under which we are permitted to offer and sell
shares of our common stock having an aggregate offering price of up to $200,000,000 from time to time. We will file
the equity distribution agreement as an exhibit to a Current Report on Form 8-K, which will be incorporated by
reference in this prospectus supplement. Sales of our common stock under this prospectus supplement, if any, will be
made by means of ordinary brokers� transactions through the facilities of the NYSE or otherwise as may be agreed
between us and the Sales Agents. The Sales Agents will not engage in any prohibited stabilizing transactions with
respect to our common stock.

Under the terms of the equity distribution agreement, we also may sell shares of our common stock to the Sales
Agents as principals for their own accounts at a price agreed upon at the time of sale. If we sell shares of our common
stock to any Sales Agent as principal, we will enter into a separate agreement with such Sales Agent and we will
describe this agreement in a separate prospectus supplement or pricing supplement.

We will designate the maximum amount of common stock to be sold through the Sales Agents on a daily basis or
otherwise as we and the Sales Agents agree and the minimum price per share at which such common stock may be
sold. Subject to the terms and conditions of the equity distribution agreement, the Sales Agents will use their
reasonable efforts to sell on our behalf all of the designated common stock. We may instruct the Sales Agents not to
sell any common stock if the sales cannot be effected at or above the price designated by us in any such instruction.
We or the Sales Agents may suspend the offering of common stock at any time and from time to time by notifying the
other party.

The Sales Agents will provide to us written confirmation following the close of trading on the NYSE each day in
which shares of our common stock are sold under the equity distribution agreement. Each confirmation will include
the number of shares of common stock sold on that day, the gross sales proceeds and the net proceeds to us (after
regulatory transaction fees, if any, but before other expenses). We will report at least quarterly the number of shares of
common stock sold through the Sales Agents under the equity distribution agreement, the net proceeds to us (before
expenses) and the commissions of the Sales Agents in connection with the sales of the common stock.

We will pay each Sales Agent a commission of 1.5% of the gross sales price per share of common stock sold through
it as our agent under the equity distribution agreement. We have agreed to reimburse the Sales Agents for certain of
their expenses.

Settlement for sales of common stock will occur on the third business day following the date on which any sales were
made in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow,
trust or similar arrangement.

If we or the Sales Agents have reason to believe that our common stock is no longer an �actively-traded security� as
defined under Rule 101(c)(l) of Regulation M under the Securities Exchange Act of 1934, as amended (the �Exchange
Act�), that party will promptly notify the others and sales of common stock pursuant to the equity distribution
agreement or any terms agreement will be suspended until in our collective judgment Rule 101(c)(1) or another
exemptive provision has been satisfied.

The offering of common stock pursuant to the equity distribution agreement will terminate upon the earlier of (1) the
sale of all common stock subject to the equity distribution agreement or (2) the termination of the equity distribution
agreement by us or by the Sales Agents.
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In connection with the sale of the common stock on our behalf, the Sales Agents may be deemed to be �underwriters�
within the meaning of the Securities Act of 1933, as amended (the �Securities Act�), and the compensation paid to the
Sales Agents may be deemed to be underwriting commissions or discounts. We have agreed to provide
indemnification and contribution to the Sales Agents against certain liabilities, including civil liabilities under the
Securities Act.

S-9
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The Sales Agents and/or affiliates of the Sales Agents have, from time to time, performed, and may in the future
perform, various financial advisory and commercial and investment banking services for us and our affiliates, for
which they have received and in the future will receive customary compensation and expense reimbursement.
Affiliates of the Sales Agents may be lenders under our credit facility, either currently or in the future, and affiliates of
the Sales Agents may hold our securities. To the extent we use proceeds from this offering to repay indebtedness
under our credit facilities or to repurchase or redeem our securities, such affiliates may receive proceeds from this
offering. The Sales Agents and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of our securities or financial instruments related to our securities and may hold,
or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

S-10
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EXPERTS

The consolidated balance sheets of Coeur Mining, Inc. and subsidiaries as of December 31, 2015 and 2014, and the
related consolidated statements of comprehensive income (loss), changes in shareholders� equity, and cash flows for
each of the years in the three-year period ended December 31, 2015, and management�s assessment of the effectiveness
of internal control over financial reporting as of December 31, 2015 have been incorporated by reference herein and in
the registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

LEGAL MATTERS

The validity of the shares of common stock offered in this prospectus supplement will be passed upon for us by
Gibson, Dunn & Crutcher LLP. Certain legal matters will be passed upon for the Sales Agents by Dorsey & Whitney
LLP.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, information incorporated by reference into each of them,
and any related free-writing prospectus contain numerous forward-looking statements within the meaning of Section
27A of the Securities Act and Section 21E of the Exchange Act, including statements relating to mineral reserve and
mineralized material estimates, exploration and development efforts, estimated production, costs, capital expenditures,
expenses, metals prices, sufficiency of assets, ability to discharge liabilities, liquidity management, financing needs,
environmental compliance expenditures, risk management strategies, and initiatives to maximize net cash flow,
enhance revenues, reduce operating and non-operating costs, and manage working capital efficiently. Such
forward-looking statements may be identified by the use of words such as �believes,� �intends,� �expects,� �hopes,� �may,�
�should,� �will,� �plan,� �projected,� �contemplates,� �anticipates� or similar words. Such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause Coeur�s actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by
the forward-looking statements. The factors that could cause actual results to differ materially from those projected in
the forward-looking statements include:

• the risk that anticipated production, cost and expense levels are not attained;

• the risks and hazards inherent in the mining business (including risks inherent in developing large-scale
mining projects, environmental hazards, industrial accidents, weather or geologically related conditions);

• changes in the market prices of gold and silver and a sustained lower price environment;

• the uncertainties inherent in our production, exploratory and developmental activities, including risks relating
to permitting and regulatory delays, ground conditions, grade variability);

• any future labor disputes or work stoppages (involving the Company and its subsidiaries or third parties);
• the uncertainties inherent in the estimation of gold and silver reserves and resources;
• changes that could result from our future acquisition of new mining properties or businesses;

• the absence of control over and reliance on third parties to operate mining operations in which we or our
subsidiaries hold royalty or streaming interests;

• the loss of access to any third-party smelter to which we market silver and gold;
• the effects of environmental and other governmental regulations;

• the risks inherent in the ownership or operation of or investment in mining properties or businesses in foreign
countries;

• the political risks and uncertainties associated with recent developments in Bolivia; and

• our ability to raise additional financing necessary to conduct our business, make payments or refinance our
debt.

You should not put undue reliance on forward-looking statements. Such statements speak only as of the dates they
were made and we disclaim any intent or obligation to update publicly these forward-looking statements, whether as a
result of new information, future events or otherwise. All forward-looking statements are further qualified by and
should be read in conjunction with the risks and uncertainties described or referred to under the heading �Risk Factors�
of our quarterly report on Form 10-Q for the quarterly period ended June 30, 2016 and our annual report on Form
10-K for the year ended December 31, 2015.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information about us and our financial condition to you by referring you to another document filed
separately with the SEC. The information incorporated by reference is considered to be a part of this prospectus,
except any information that is superseded by information that is included in a document subsequently filed with the
SEC.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC and
any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act, from
the date of this prospectus until the termination of an offering of securities, except that we are not incorporating by
reference any information furnished (and not filed) with the SEC, including our Compensation Committee report and
performance graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits
furnished pursuant to Item 9.01 of Form 8-K:

• our Annual Report on Form 10-K for the year ended December 31, 2015 (including the portions of our Proxy
Statement for our 2016 annual meeting of stockholders incorporated by reference therein);

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016;

• our Current Reports on Form 8-K filed on January 22, 2016, March 14, 2016, May 10, 2016, May 13, 2016,
June 10, 2016, July 18, 2016, July 27, 2016, August 1, 2016 and September 9, 2016.

• the description of our common stock contained in our Current Report on Form 8-K12B filed on May 16,
2013, and any amendments or reports filed for the purpose of updating that description.

Any statement contained in a document all or a portion of which is incorporated or deemed to be incorporated by
reference herein will be deemed to be modified or superseded to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement so modified will not be deemed to constitute a part hereof, except as so
modified, and any statement so superseded will not be deemed to constitute a part hereof.

A copy of any document incorporated by reference in this prospectus may be obtained at no cost by writing or
telephoning us at the following address and telephone number:

Coeur Mining, Inc.
104 S. Michigan Avenue, Suite 900
Chicago, Illinois 60603
Attention: Investor Relations
Phone: (312) 489-5800

We maintain a website at www.coeur.com. Information about us, including our reports filed with the SEC, is available
through that site. Such reports are accessible at no charge through our website and are made available as soon as
reasonably practicable after such material is filed with or furnished to the SEC. Our website and the information
contained on that website, or connected to that website, are not incorporated by reference in this prospectus.

You may read and copy any materials we file with the SEC at the SEC�s website or at the SEC�s offices mentioned
under the heading �Where You Can Find More Information.� The information on the SEC�s website is not incorporated
by reference in this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC, and we have filed
with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered by
this prospectus. This prospectus, which forms part of the registration statement, does not contain all of the information
included in the registration statement, including its exhibits and schedules. For further information about us and the
securities described in this prospectus, you should refer to the registration statement, its exhibits and schedules and our
reports, proxies, information statements and other information filed with the SEC. You may read and copy these
materials at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain
copies of this information by mail from the Public Reference Section of the SEC at prescribed rates. You can obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the
SEC maintains an internet site at www.sec.gov, from which you can electronically access these materials.
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PROSPECTUS

 

COEUR MINING, INC.

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
WARRANTS
DEPOSITARY SHARES
PURCHASE CONTRACTS
GUARANTEES
UNITS

This prospectus provides a general description of the common stock, preferred stock debt securities, warrants
depositary shares, purchase contracts, guarantees and units that we may offer from time to time. Each time any
securities are offered pursuant to this prospectus, we will provide a prospectus supplement and attach it to this
prospectus. The prospectus supplement will contain more specific information about the offering. The prospectus
supplement may also add, update or change information contained in this prospectus. This prospectus may not be used
to offer or sell securities without a prospectus supplement describing the method and terms of the offering. You
should carefully read this prospectus and any accompanying prospectus supplement, together with the documents we
incorporate by reference, before you invest in our securities.

Our common stock is listed on the New York Stock Exchange under the symbol �CDE.

Investing in our securities involves risks. You should read carefully and consider the risks referenced under
�Risk Factors� beginning on page 4 of this prospectus, as well as the other information contained in or
incorporated by reference in this prospectus or in any accompanying prospectus supplement before making a
decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as
designated from time to time, or through a combination of these methods. We reserve the sole right to accept, and
together with any agents, dealers and underwriters, reserve the right to reject, in whole or in part, any proposed
purchase of securities. If any agents, dealers or underwriters are involved in the sale of any securities, the applicable
prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

Prospectus dated March 29, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission (the �SEC� or
the �Commission�) using a �shelf� registration process. We may sell any combination of the securities described in this
prospectus from time to time.

The types of securities that we may offer and sell from time to time by this prospectus are:

• common stock;
• preferred stock;

• debt securities, which may be senior or subordinated and secured or unsecured and which may include
guarantees of the debt securities by some or all of our subsidiaries;

• warrants entitling the holders to purchase common stock, preferred stock or debt securities;
• depositary shares;
• purchase contracts;
• guarantees; and
• units.

We may sell these securities either separately or in units. We may issue debt securities convertible into shares of our
common stock or preferred stock. The preferred stock also may be convertible into shares of our common stock or
another series of preferred stock. This prospectus provides a general description of the securities that may be offered.
Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about
the offering and the specific terms of the securities offered. That prospectus supplement may include a discussion of
any risk factors or other special considerations applicable to those securities. In each prospectus supplement we will
include the following information:

• the type and amount of securities that we propose to sell;
• the initial public offering price of the securities;
• the names of any underwriters or agents through or to which we will sell the securities;
• any compensation of those underwriters or agents; and

• information about any securities exchanges or automated quotation systems on which the securities will be
listed or traded.

In addition, the prospectus supplement also may add, update or change the information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely
on the information in the prospectus supplement. You should read both this prospectus and any prospectus supplement
together with the additional information described under the headings �Where You Can Find More Information� and
�Incorporation of Certain Information by Reference.�

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
or incorporated by reference into this prospectus or any accompanying prospectus supplement. You must not rely on
any unauthorized information or representations. This prospectus or any accompanying prospectus supplement does
not offer to sell or ask for offers to buy any securities other than those to which it relates and it does not constitute an
offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is unlawful, where the person
making the offer is not qualified to do so, or to any person who cannot legally be offered the securities. The
information contained in this prospectus, any accompanying prospectus supplement or any document incorporated by
reference in each of them is current only as of its date. Our business, financial condition, results of operations and
prospects may have changed since those dates.

In this prospectus, except as otherwise indicated or as the context otherwise requires, the words �Coeur Mining� refer to
Coeur Mining, Inc. on an unconsolidated basis and the words �Coeur,� �we,� �us,� �our,� the �Company� and �ours� refer to Coeur
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC, and we have filed
with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended (the �Securities Act�)
with respect to the securities offered by this prospectus. This prospectus, which forms part of the registration
statement, does not contain all of the information included in the registration statement, including its exhibits and
schedules. For further information about us and the securities described in this prospectus, you should refer to the
registration statement, its exhibits and schedules and our reports, proxies, information statements and other
information filed with the SEC. You may read and copy these materials at the SEC�s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You may also obtain copies of this information by mail from the Public
Reference Section of the SEC at prescribed rates. You can obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at www.sec.gov, from
which you can electronically access these materials.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information about us and our financial condition to you by referring you to another document filed
separately with the SEC. The information incorporated by reference is considered to be a part of this prospectus,
except any information that is superseded by information that is included in a document subsequently filed with the
SEC.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC and
any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the �Exchange Act�), from the date of this prospectus until the termination of an offering of
securities, except that we are not incorporating by reference any information furnished (and not filed) with the SEC,
including our Compensation Committee report and performance graph or any information furnished pursuant to Items
2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K:

• our Annual Report on Form 10-K for the year ended December 31, 2015 (including the portions of our Proxy
Statement for our 2016 annual meeting of stockholders incorporated by reference therein);

• our Current Reports on Form 8-K filed on January 22, 2016 and March 14, 2016; and

• the description of our common stock contained in our Current Report on Form 8-K12B filed on May 16,
2013, and any amendments or reports filed for the purpose of updating that description.

Any statement contained in a document all or a portion of which is incorporated or deemed to be incorporated by
reference herein will be deemed to be modified or superseded to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement so modified will not be deemed to constitute a part hereof, except as so
modified, and any statement so superseded will not be deemed to constitute a part hereof.

A copy of any document incorporated by reference in this prospectus may be obtained at no cost by writing or
telephoning us at the following address and telephone number:

Coeur Mining, Inc.
104 S. Michigan Avenue, Suite 900
Chicago, Illinois 60603
Attention: Investor Relations
Phone: (312) 489-5800
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We maintain a website at www.coeur.com. Information about us, including our reports filed with the SEC, is available
through that site. Such reports are accessible at no charge through our website and are made available as soon as
reasonably practicable after such material is filed with or furnished to the SEC. Our website and the information
contained on that website, or connected to that website, are not incorporated by reference in this prospectus.
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You may read and copy any materials we file with the SEC at the SEC�s website or at the SEC�s offices mentioned
under the heading �Where You Can Find More Information.� The information on the SEC�s website is not incorporated
by reference in this prospectus.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement, information incorporated by reference into each of them,
and any related free-writing prospectus contain numerous forward-looking statements within the meaning of Section
27A of the Securities Act and Section 21E of the Exchange Act, including statements relating to mineral reserve and
mineralized material estimates, exploration and development efforts, estimated production, costs, capital expenditures,
expenses, metals prices, sufficiency of assets, ability to discharge liabilities, liquidity management, financing needs,
environmental compliance expenditures, risk management strategies, and initiatives to maximize net cash flow,
enhance revenues, reduce operating and non-operating costs, and manage working capital efficiently. Such
forward-looking statements may be identified by the use of words such as �believes,� �intends,� �expects,� �hopes,� �may,�
�should,� �will,� �plan,� �projected,� �contemplates,� �anticipates� or similar words. Such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause Coeur�s actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by
the forward-looking statements. The factors that could cause actual results to differ materially from those projected in
the forward-looking statements include:

• the risk that anticipated production, cost and expense levels are not attained;

• the risks and hazards inherent in the mining business (including risks inherent in developing large-scale
mining projects, environmental hazards, industrial accidents, weather or geologically related conditions);

• changes in the market prices of gold and silver and a sustained lower price environment;

• the uncertainties inherent our production, exploratory and developmental activities, including risks relating to
permitting and regulatory delays, ground conditions, grade variability);

• any future labor disputes or work stoppages (involving the Company and its subsidiaries or third parties);
• the uncertainties inherent in the estimation of gold and silver reserves and resources;
• changes that could result from our future acquisition of new mining properties or businesses;

• the absence of control over and reliance on third parties to operate mining operations in which we or our
subsidiaries hold royalty or streaming interests;

• the loss of access to any third-party smelter to which we market silver and gold;
• the effects of environmental and other governmental regulations;

• the risks inherent in the ownership or operation of or investment in mining properties or businesses in foreign
countries; and

• our ability to raise additional financing necessary to conduct our business, make payments or refinance our
debt.

You should not put undue reliance on forward-looking statements. Such statements speak only as of the dates they
were made and we disclaim any intent or obligation to update publicly these forward-looking statements, whether as a
result of new information, future events or otherwise. All forward-looking statements are further qualified by and
should be read in conjunction with the risks and uncertainties described or referred to under the heading �Risk Factors�
of this prospectus.
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THE COMPANY

General

We are a gold and silver producer with mines located in the United States, Mexico, and Bolivia and exploration
projects in Mexico and Argentina. The Palmarejo complex, the Rochester, Kensington, Wharf, and San Bartolomé
mines constitute our principal sources of revenue. We also own Coeur Capital, which is primarily comprised of the
Endeavor silver stream as well as other precious metal royalties and strategic investments.

Our strategy is to discover, acquire, develop and operate low-cost silver and gold mines that produce long-term cash
flow, provide opportunities for growth through continued exploration, and generate superior and sustainable returns
for stockholders. Management focuses on maximizing net cash flow through identifying and implementing revenue
enhancement opportunities, reducing operating and non-operating costs, consistent capital discipline, and efficient
working capital management.

We were originally incorporated as an Idaho corporation in 1928 under the name Coeur d'Alene Mines Corporation.
In 2013, we changed our state of incorporation from the State of Idaho to the State of Delaware and changed our name
to Coeur Mining, Inc.

Corporate Information

Coeur Mining, Inc. is a Delaware corporation. Our principal executive office is located at 104 S. Michigan Avenue,
Suite 900, Chicago, Illinois 60603, and our telephone number is (312) 489-5800.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks, uncertainties and other factors
described in our most recent Annual Report on Form 10-K, as supplemented and updated by subsequent Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, and in other
documents which are incorporated by reference into this prospectus, as well as the risk factors and other information
contained in or incorporated by reference into any accompanying prospectus supplement before investing in any of
our securities. Our financial condition, results of operations or cash flows could be materially adversely affected by
any of these risks. The risks and uncertainties described in the documents incorporated by reference herein are not the
only risks and uncertainties that you may face.

For more information about our SEC filings, please see �Where You Can Find More Information� and �Incorporation of
Certain Information by Reference.�
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Year Ended December 31,
2015 2014 2013 2012 2011

Ratio of earnings to fixed charges(1) N/A N/A N/A 4.62x 6.18x

(1)
For purposes of calculating the ratio of earnings to fixed charges, earnings consist of income from continuing
operations before income taxes, fixed charges and amortization of capitalized interest, and less interest
capitalized. Fixed charges consist of interest and that portion of rent deemed representative of interest.

(2)
N/A—represents coverage ratio of less than 1. Our earnings were inadequate to cover fixed charges for 2015, 2014
and 2013. The amounts by which earnings were inadequate to cover fixed charges were approximately $393.0
million in 2015, $1,611.9 million in 2014 and $804.5 million in 2013.

For the periods indicated above, we have no outstanding shares of preferred stock with required dividend payments.
Therefore, the ratios of earnings to combined fixed charges and preferred stock dividends are identical to the ratios
presented in the tables above.
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USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sale
of the securities to which this prospectus relates will be used for general corporate purposes, which may include
repayment of debt, acquisitions, additions to working capital, capital expenditures and investments in our subsidiaries.
Net proceeds may be temporarily invested prior to use. When we offer and sell the securities to which this prospectus
relates, the prospectus supplement related to such offering will set forth our intended use of the proceeds, if any,
received from the sale of such securities.
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DESCRIPTION OF CAPITAL STOCK

Common Stock

We are authorized to issue up to 300,000,000 shares of common stock, par value $0.01 per share. The holders of
shares of common stock are entitled to one vote for each share held of record on each matter submitted to a vote of
stockholders. Holders may not cumulate their votes in elections of directors. Subject to preferences that may be
applicable to any shares of preferred stock outstanding at the time, holders of shares of common stock are entitled to
receive ratably such dividends as may be declared by the Board of Directors of Coeur Mining (the �Board�) out of funds
legally available therefor and, in the event of our liquidation, dissolution or winding up, are entitled to share ratably in
all assets remaining after payment of liabilities. There are no preemption, redemption, sinking fund or conversion
rights applicable to our common stock.

The foregoing rights may be subject to voting and other rights that we may grant from time to time to the holders of
other classes of our securities. For a more detailed description of the terms of these and similar rights granted to the
holders of other classes of our securities, please refer to the applicable prospectus supplement for any offering of our
common stock pursuant to this registration statement and to the documents and other information that we incorporate
by reference elsewhere in this prospectus. See �Where You Can Find More Information.�

The transfer agent and registrar for our common stock, which is listed on the New York Stock Exchange and the
Toronto Stock Exchange, is Computershare Shareowner Services.

Preferred Stock

We are authorized to issue up to 10,000,000 shares of preferred stock, par value $1.00 per share, no shares of which
are outstanding or designated. The Board has the authority to determine the dividend rights, dividend rates, voting
rights, conversion rights, rights and terms of redemption and liquidation preferences, sinking fund terms on any series
of preferred stock, the number of shares constituting any such series, the designation thereof and any other relative
rights, preferences and limitations of such series.

Depositary Shares

The following description summarizes the general terms and provisions of depositary shares and depositary receipts.
The particular terms of any depositary shares and any depositary receipts we offer will be described in the related
prospectus supplement. You should read the particular terms of any depositary shares and depositary receipts we offer
described in the related prospectus supplement, together with any deposit agreement relating to a particular series of
preferred stock for provisions that may be important to you. The prospectus supplement will also state whether any of
the generalized provisions summarized below do not apply to the depositary shares or depositary receipts being
offered.

General

We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In
that event, we will issue receipts for depositary shares, each of which will represent a fraction of a share of a particular
series of preferred stock as described in the applicable prospectus supplement. The terms of any depositary shares will
be set forth in the applicable prospectus supplement and the provisions of the deposit agreement, which we will file
with the SEC.
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The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit
agreement between us and the depositary named in the applicable prospectus supplement. Subject to the terms of the
deposit agreement, each owner of a depositary share will be entitled to all the rights and preferences of the preferred
stock, including dividend, voting, redemption, conversion and liquidation rights, in proportion to the applicable
fraction of a share of preferred stock represented by such depositary share.

The depositary shares will be evidenced by depositary receipts issued pursuant to the applicable deposit agreement.
Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred stock as described
in the applicable prospectus supplements.
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Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the deposited
preferred stock to the record holders of depositary shares relating to such preferred stock in proportion to the number
of such depositary shares owned by such holders.

The depositary will distribute any property received by it other than cash to the record holders of depositary shares
entitled thereto. If the depositary determines that it is not feasible to make such distribution, it may, with our approval,
sell such property and distribute the net proceeds from such sale to such holders.

Redemption

If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of such
series of preferred stock. The depositary shares will be redeemed by the depositary at a price per depositary share
equal to the applicable fraction of the redemption price per share payable in respect of the shares of preferred stock so
redeemed.

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same date
the number of depositary shares representing the shares of preferred stock so redeemed. If fewer than all the
depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by the depositary by lot or
ratably or by any other equitable method as we may decide.

Anti-Takeover Legislation

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 prohibits a publicly held
Delaware corporation from engaging in a �business combination� with an �interested stockholder� for a period of three
years following the time of the transaction in which the person or entity became an interested stockholder, unless:

• prior to that time, either the business combination or the transaction that resulted in the stockholder becoming
an interested stockholder is approved by the board of directors of the corporation;

•

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the outstanding voting stock of the corporation, excluding
for this purpose shares owned by persons who are directors and also officers of the corporation and by
specified employee benefit plans; or

•
at or after such time the business combination is approved by the board of directors of the corporation and by
the affirmative vote, and not by written consent, of at least 66 2⁄3% of the outstanding voting stock that is not
owned by the interested stockholder.

For the purposes of Section 203, a �business combination� is broadly defined to include:

• any merger or consolidation involving the corporation and the interested stockholder;

• any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

• any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder, subject to limited exceptions;

• any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
of any class or series of the corporation beneficially owned by the interested stockholder; or

• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.
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DESCRIPTION OF THE DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. The particular terms
of the debt securities offered by any prospectus supplement and the extent, if any, to which the general provisions
described below may apply to those securities will be described in the applicable prospectus supplement. We also may
sell hybrid securities that combine certain features of debt securities and other securities described in this prospectus.
As you read this section, please remember that the specific terms of a debt security as described in the applicable
prospectus supplement will supplement and may modify or replace the general terms described in this section. If there
are differences between the applicable prospectus supplement and this prospectus, the applicable prospectus
supplement will control. As a result, the statements we make in this section may not apply to the debt security you
purchase.

As used in this �Description of the Debt Securities,� the �Company� refers to Coeur Mining, Inc. and does not, unless the
context otherwise indicates, include our subsidiaries. Capitalized terms used but not defined in this section have the
respective meanings set forth in the applicable indenture.

Other Debt Securities

The debt securities that we offer will be senior debt securities or subordinated debt securities and may be secured or
unsecured. We expect to issue senior debt securities under an indenture, which we refer to as the senior indenture, to
be entered into between Coeur Mining and the trustee named in the applicable prospectus supplement. We expect to
issue subordinated debt securities under an indenture, which we refer to as the subordinated indenture, to be entered
into between Coeur Mining and the trustee named in the applicable prospectus supplement. We expect to issue
secured debt securities under an indenture, which we refer to as the secured indenture, to be entered into among Coeur
Mining, the trustee and the collateral agent. We refer to the senior indenture, the subordinated indenture and the
secured indenture as the indentures, and to each of the trustees under the indentures as a trustee. In addition, the
indentures may be supplemented or amended as necessary to set forth the terms of any debt securities issued under the
indentures. You should read the indentures, including any amendments or supplements, carefully to fully understand
the terms of the debt securities. The forms of the senior indenture, the subordinated indenture and the secured
indenture have been filed as exhibits to the registration statement of which this prospectus is a part. The indentures are
subject to, and are governed by, the Trust Indenture Act of 1939.

The senior debt securities will be Coeur Mining�s unsubordinated obligations. They will rank equally with each other
and all of our other unsubordinated debt, unless otherwise indicated in the applicable prospectus supplement. The
subordinated debt securities will be subordinated in right of payment to the prior payment in full of our senior debt.
See �—Subordination of Subordinated Debt Securities.� The subordinated debt securities will rank equally with each other
and all other subordinated debt of Coeur Mining, unless otherwise indicated in the applicable prospectus supplement.

The indentures do not limit the amount of debt securities that can be issued thereunder and provide that debt securities
of any series may be issued thereunder up to the aggregate principal amount that we may authorize from time to time.
Unless otherwise provided in the applicable prospectus supplement, the indentures do not limit the amount of other
indebtedness or securities that we may issue. Unless otherwise provided in the applicable prospectus supplement, we
may issue debt securities of the same series at more than one time and, unless prohibited by the terms of the series, we
may reopen a series for issuances of additional debt securities, without the consent of the holders of the outstanding
debt securities of that series. All debt securities issued as a series, including those issued pursuant to any reopening of
a series, will vote together as a single class unless otherwise described in the applicable prospectus supplement for
such series.
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Reference is made to the applicable prospectus supplement for the following and other possible terms of each series of
the debt securities in respect of which this prospectus is being delivered:

(1) the title of the debt securities;
(2) any limit upon the aggregate principal amount of the debt securities;
(3) the price at which we will issue the debt securities;

(4) if other than 100% of the principal amount, the portion of their principal amount payable upon maturity of
the debt securities;
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(5) the date or dates on which the principal of the debt securities will be payable (or method of determination
thereof);

(6)

the rate or rates (or method of determination thereof) at which the debt securities will bear interest (including
any interest rates applicable to overdue payments), if any, the date or dates from which any such interest will
accrue and on which such interest will be payable, the record dates for the determination of the holders to
whom interest is payable, and the dates on which any other amounts, if any, will be payable;

(7) if other than as set forth herein, the place or places where the principal of, premium and other amounts, if
any, and interest, if any, on the debt securities will be payable;

(8) the price or prices at which, the period or periods within which and the terms and conditions upon which debt
securities may be redeemed, in whole or in part, at our option;

(9)

our obligation, if any, to redeem, repurchase or repay debt securities, whether pursuant to any sinking fund or
analogous provisions or pursuant to other provisions set forth therein or at the option of a holder thereof and
the price or prices at which and the period or periods within which and the terms and conditions upon which
securities of the series shall be redeemed, purchased or repaid, in whole or in part;

(10) the denominations in which the debt securities shall be issuable;

(11) the form of such debt securities, including such legends as required by law or as we deem necessary or
appropriate, and the form of temporary global security that may be issued;

(12) whether the debt securities are convertible into other securities of the Company and, if so, the terms and
conditions of such conversion;

(13) whether there are any authentication agents, paying agents, transfer agents or registrars with respect to the
debt securities;

(14) whether the debt securities will be represented in whole or in part by one or more global notes registered in
the name of a depository or its nominee;

(15) the ranking of such debt securities as senior debt securities or subordinated debt securities;

(16)

if other than U.S. dollars, the currency or currencies (including composite currencies or currency units) in
which the debt securities may be purchased and in which payments on the debt securities will be made
(which currencies may be different for payments of principal, premium or other amounts, if any, and/or
interest, if any);

(17) if the debt securities will be secured by any collateral, a description of the collateral and the terms and
conditions of the security and realization provisions;

(18) the provisions relating to any guarantee of the debt securities, including the ranking thereof;
(19) the ability, if any, to defer payments of principal, interest, or other amounts; and

(20)
any other specific terms or conditions of the debt securities, including any additional events of default or
covenants provided for with respect to the debt securities, and any terms that may be required by or advisable
under applicable laws or regulations.

�Principal� when used herein includes any premium on any series of the debt securities.

Unless otherwise provided in the applicable prospectus supplement relating to any debt securities, principal and
interest, if any, will be payable, and transfers of the debt securities may be registered, at the office or offices or agency
we maintain for such purposes, provided that payment of interest on the debt securities will be paid at such place by
check mailed to the persons entitled thereto at the addresses of such persons appearing on the security register. Interest
on the debt securities, if any, will be payable on any interest payment date to the persons in whose names the debt
securities are registered at the close of business on the record date for such interest payment.

10

Edgar Filing: Coeur Mining, Inc. - Form 424B5

39



TABLE OF CONTENTS

The debt securities may be issued only in fully registered form and, unless otherwise provided in the applicable
prospectus supplement relating to any debt securities, in minimum denominations of $1,000 and any integral multiple
thereof. Additionally, the debt securities may be represented in whole or in part by one or more global notes registered
in the name of a depository or its nominee and, if so represented, interests in such global note will be shown on, and
transfers thereof will be effected only through, records maintained by the designated depository and its participants.

Unless otherwise provided in the applicable prospectus supplement relating to any debt securities, the debt securities
may be exchanged for an equal aggregate principal amount of debt securities of the same series and date of maturity in
such authorized denominations as may be requested upon surrender of the debt securities at an agency of the
Company maintained for such purpose and upon fulfillment of all other requirements of such agent. No service charge
will be made for any registration of transfer or exchange of the debt securities, but we may require payment of an
amount sufficient to cover any tax or other governmental charge payable in connection therewith.

The indentures require the annual filing by the Company with the trustee of a certificate as to compliance with certain
covenants contained in the indentures.

We will comply with Section 14(e) under the Exchange Act, to the extent applicable, and any other tender offer rules
under the Exchange Act that may be applicable, in connection with any obligation to purchase debt securities at the
option of the holders thereof. Any such obligation applicable to a series of debt securities will be described in the
applicable prospectus supplement relating thereto.

The statements made hereunder relating to the indentures and the debt securities are summaries of certain provisions
thereof and do not purport to be complete and are qualified in their entirety by reference to all provisions of the
indentures and the debt securities and the descriptions thereof, if different, in the applicable prospectus supplement.

Registration, Transfer, Payment and Paying Agent

We will maintain an office or agency where the debt securities may be presented for payment, conversion, registration
of transfer and exchange. The indenture trustee is appointed security registrar for purposes of registering, and
registering transfers of, the debt securities. Unless otherwise indicated in a prospectus supplement, the indenture
trustee also will act as paying agent, and will be authorized to pay principal and interest, if any, on any debt security of
any series.

There will be no service charge for any registration of transfer or exchange of debt securities, but we or the indenture
trustee may require a holder to pay any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of the debt securities, other than certain exchanges not involving any transfer, and
other than certain exchanges or transfers as we may specify.

Subordination of Subordinated Debt Securities

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of
subordinated debt securities is subordinated to debt securities of another series or to our other indebtedness. The terms
will include a description of:

(1) the indebtedness ranking senior to the debt securities being offered;

(2) the restrictions, if any, on payments to the holders of the debt securities being offered while a default with
respect to the senior indebtedness is continuing;

(3) the restrictions, if any, on payments to the holders of the debt securities being offered following an event of
default; and
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(4) the provisions requiring holders of the debt securities being offered to remit some payments to the holders of
senior indebtedness.

Subsidiary Guarantees

Our obligations to pay the principal of, premium, if any, and interest on any debt securities may be unconditionally
guaranteed on a joint and several basis by any of the subsidiary guarantors as described in the applicable prospectus
supplement. The obligations of each subsidiary guarantor will be limited in amount to an
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amount not to exceed the maximum amount that can be guaranteed by the applicable subsidiary guarantor without
rendering the subsidiary guarantee, as it relates to that subsidiary guarantor, voidable under applicable law relating to
fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.

Covenants

We will set forth in the applicable prospectus supplement any covenants applicable to any issue of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
which may afford holders of the debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control) which could adversely
affect holders of debt securities.

Events of Default

Except as otherwise set forth in the prospectus supplement relating to any debt securities, an event of default with
respect to the debt securities of any series is defined in the indentures as:

(1) default in the payment of any installment of interest upon any of the debt securities of such series as and
when the same shall become due and payable, and continuance of such default for a period of 30 days;

(2)
default in the payment of all or any part of the principal of any of the debt securities of such series as and
when the same shall become due and payable either at maturity, upon any redemption or repurchase, by
declaration or otherwise;

(3)

default in the performance, or breach, of any other covenant or warranty contained in the debt securities of
such series or set forth in the applicable indenture (other than the failure to comply with any covenant or
agreement to file with the trustee information required to be filed with the SEC or a default in the
performance or breach of a covenant or warranty included in the applicable indenture solely for the benefit of
one or more series of debt securities other than such series) and continuance of such default or breach for a
period of 90 days after due notice by the trustee or by the holders of at least 25% in principal amount of the
outstanding securities of such series; or

(4) certain events of bankruptcy, insolvency or reorganization of the Company and, as specified in the relevant
prospectus supplement, certain of our subsidiaries.

Any failure to perform, or breach of, any covenant or agreement by the Company in respect of the debt securities with
respect to the filing with the trustee of the information required to be filed with the SEC shall not be a default or an
event of default. Remedies against the Company for any such failure or breach will be limited to liquidated damages.
If there is such a failure or breach and continuance of such failure or breach for a period of 90 days after the date on
which there has been given, by registered or certified mail, to the Company by the trustee or to the Company and the
trustee by the holders of at least 25% in principal amount of the outstanding debt securities of such series, a written
notice specifying such failure or breach and requiring it to be remedied and stating that such notice is a �Notice of
Reporting Noncompliance� under the indenture, the Company will pay liquidated damages to all holders of debt
securities, at a rate per year equal to 0.25% of the principal amount of such debt securities from the 90th day following
such notice to and including the 150th day following such notice and at a rate per year equal to 0.5% of the principal
amount of such Securities from and including the 151st day following such notice, until such failure or breach is
cured.

Additional Events of Default may be added for the benefit of holders of certain series of debt securities that, if added,
will be described in the prospectus supplement relating to such debt securities.
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default known to the trustee that has occurred with respect to such series within 90 days after the occurrence thereof.
The indentures provide that, notwithstanding the foregoing, except in the case of default in the payment of the
principal of, or interest, if any, on any of the debt securities of such series, the trustee may
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withhold such notice if the trustee in good faith determines that the withholding of such notice is in the interests of the
holders of debt securities of such series. In addition, we will be required to deliver to the trustee, within 120 days after
the end of each year, a certificate indicating whether the officers signing such certificate on our behalf know of any
default with respect to the debt securities of any series that occurred during the previous year, specifying each such
default and the nature thereof.

Except as otherwise set forth in the prospectus supplement relating to any debt securities, the indentures provide that,
if an event of default (other than an event of default relating to certain events of bankruptcy, insolvency or
reorganizations) with respect to any series of debt securities shall have occurred and be continuing, either the trustee
or the holders of not less than 25% in aggregate principal amount of debt securities of such series then outstanding, by
notice to the Company, may declare the principal amount of all debt securities of such series and accrued and unpaid
interest to be due and payable immediately, but upon certain conditions such declaration may be annulled. Any past
defaults and the consequences thereof, except a default in the payment of principal of or interest, if any, on debt
securities of such series, may be waived by the holders of a majority in principal amount of the debt securities of such
series then outstanding.

Subject to the provisions of the indentures relating to the duties of the trustee, in case an event of default with respect
to any series of debt securities shall occur and be continuing, the trustee shall not be under any obligation to exercise
any of the trusts or powers vested in it by the indentures at the request or direction of any of the holders of such series,
unless such holders shall have offered to such trustee security or indemnity reasonably satisfactory to such trustee.
The holders of a majority in aggregate principal amount of the debt securities of each series affected and then
outstanding shall have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee under the applicable indenture or exercising any trust or power conferred on the trustee with
respect to the debt securities of such series; provided that the trustee may refuse to follow any direction which is in
conflict with any law or such indenture and subject to certain other limitations.

No holder of any debt security of any series will have any right by virtue or by availing of any provision of the
indentures to institute any proceeding at law or in equity or in bankruptcy or otherwise with respect to the indentures
or for any remedy thereunder, unless such holder shall have previously given the trustee written notice of an event of
default with respect to debt securities of such series and unless the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of such series shall also have made written request, and offered reasonably
satisfactory indemnity, to the trustee to institute such proceeding as trustee, and the trustee shall have failed to institute
such proceeding within 60 days after its receipt of such request, and the trustee shall not have received from the
holders of a majority in aggregate principal amount of the outstanding debt securities of such series a direction
inconsistent with such request. However, the right of a holder of any debt security to receive payment of the principal
of and interest, if any, on such debt security on or after the due dates expressed in such debt security, or to institute
suit for the enforcement of any such payment on or after such dates, shall not be impaired or affected without the
consent of such holder.

Merger

Each indenture provides that the Company may consolidate with, sell, convey or lease all or substantially all of its
assets to, or amalgamate or merge with or into, any other corporation, if:

(1) either (a) the Company is the continuing company or (b) the successor company is a corporation incorporated
under the laws of the United States or any state thereof, a member state of the European Union or any
political subdivision thereof and expressly assumes the due and punctual payment of the principal of and
interest on all the debt securities outstanding under such indenture according to their tenor and the due and
punctual performance and observance of all of the covenants and conditions of such indenture to be
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(2)
the Company or such continuing or successor company, as the case may be, is not, immediately after such
amalgamation, merger, consolidation, sale, conveyance or lease, in material default in the performance or
observance of any such covenant or condition.
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Satisfaction and Discharge of the Indentures

The indenture with respect to any series of debt securities (except for certain specified surviving obligations, including
our obligation to pay the principal of and interest, if any, on the debt securities of such series) will be discharged and
cancelled upon the satisfaction of certain conditions, including the payment of all the debt securities of such series or
the deposit with the trustee under such indenture of cash or appropriate government obligations or a combination
thereof sufficient for such payment or redemption in accordance with the applicable indenture and the terms of the
debt securities of such series.

Modification of the Indentures

The indentures contain provisions permitting the Company and the trustee thereunder, with the consent of the holders
of not less than a majority in aggregate principal amount of the debt securities of each series at the time outstanding
under the applicable indenture affected thereby, to execute supplemental indentures adding certain provisions to, or
changing in any manner or eliminating any of the provisions of, the applicable indenture or any supplemental
indenture or modifying in any manner the rights of the holders of the debt securities of each such series; provided that,
unless otherwise provided in the applicable prospectus supplement, no such supplemental indenture may:

(1)

extend the final maturity date of any debt security, or reduce the principal amount thereof, or reduce the rate
or extend the time of payment of any interest thereon, or reduce any amount payable on redemption thereof,
or impair or affect the right of any holder of debt securities to institute suit for payment thereof or, if the debt
securities provide therefor, any right of repayment at the option of the holders of the debt securities, without
the consent of the holder of each debt security so affected;

(2)
reduce the aforesaid percentage of debt securities of such series, the consent of the holders of which is
required for any such supplemental indenture, without the consent of the holders of all debt securities of such
series so affected; or

(3) reduce the amount of principal payable upon acceleration of the maturity date of any original issue discount
security.

Additional amendments requiring the consent of each holder affected thereby may be added for the benefit of holders
of certain series of debt securities and, if added, will be described in the applicable prospectus supplement relating to
such debt securities.

Additionally, in certain circumstances prescribed in the indenture governing the relevant series of debt securities, the
Company and the trustee may execute supplemental indentures without the consent of the holders of debt securities.

Defeasance

The indentures provide, if such provision is made applicable to the debt securities of any series, that the Company
may elect to terminate, and be deemed to have satisfied, all of its obligations with respect to such debt securities
(except for the obligations to register the transfer or exchange of such debt securities, to replace mutilated, destroyed,
lost or stolen debt securities, to maintain an office or agency in respect of the debt securities, to compensate and
indemnify the trustee and to punctually pay or cause to be paid the principal of, and interest, if any, on all debt
securities of such series when due) (�defeasance�) upon the deposit with the trustee, in trust for such purpose, of funds
and/or government obligations which through the payment of principal and interest in accordance with their terms will
provide funds in an amount sufficient to pay the principal of and premium and interest, if any, on the outstanding debt
securities of such series, and any mandatory sinking fund or analogous payments thereon, on the scheduled due dates
therefor. Such a trust may be established only if the Company complies with certain conditions, including delivery to
the trustee of an opinion of counsel confirming that, subject to customary assumptions and exclusions, the holders of
such debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
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The applicable prospectus supplement may further describe these or other provisions, if any, permitting defeasance
with respect to the debt securities of any series.

Global Debt Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depository (a �Debt Depository�) identified in the applicable prospectus
supplement. Global securities may be issued only in fully registered form and in either temporary or permanent form.
Unless otherwise provided in such prospectus supplement, debt securities that are represented by a global security will
be issued in denominations of $1,000 or any integral multiple thereof and will be issued in registered form only,
without coupons. Payments of principal of, and interest, if any, on debt securities represented by a global security will
be made by the Company to the trustee under the applicable indenture, and then forwarded to the Debt Depository.

We anticipate that any global securities will be deposited with, or on behalf of, The Depository Trust Company
(�DTC�), and that such global securities will be registered in the name of Cede & Co., DTC�s nominee. We further
anticipate that the following provisions will apply to the depository arrangements with respect to any such global
securities. Any additional or differing terms of the depository arrangements will be described in the applicable
prospectus supplement relating to a particular series of debt securities issued in the form of global securities.

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be,
will be considered the sole holder of the debt securities represented by such global security for all purposes under the
applicable indenture. Except as described below, owners of beneficial interests in a global security will not be entitled
to have debt securities represented by such global security registered in their names, will not receive or be entitled to
receive physical delivery of debt securities in certificated form and will not be considered the owners or holders
thereof under the applicable indenture. The laws of some states require that certain purchasers of securities take
physical delivery of such securities in certificated form; accordingly, such laws may limit the transferability of
beneficial interests in a global security.

If DTC is at any time unwilling or unable to continue as depository or if at any time DTC ceases to be a clearing
agency registered under the Exchange Act if so required by applicable law or regulation, and, in either case, we do not
appoint a successor Debt Depository within 90 days, we will issue individual debt securities in certificated form in
exchange for the global securities. In addition, we may determine, at any time and subject to the procedures of DTC,
not to have any debt securities represented by one or more global securities, and, in such event, will issue individual
debt securities in certificated form in exchange for the relevant global securities. Beneficial interests in global
securities will also be exchangeable for individual debt securities in certificated form in the event of a default or an
Event of Default or upon prior written notice to the trustee by or on behalf of DTC or at the request of the owner of
such beneficial interests, in accordance with the indenture. In any of the foregoing circumstances, an owner of a
beneficial interest in a global security will be entitled to physical delivery of individual debt securities in certificated
form of like tenor and rank, equal in principal amount to such beneficial interest, and to have such debt securities in
certificated form registered in its name. Unless otherwise described in the applicable prospectus supplement, debt
securities so issued in certificated form will be issued in denominations of $1,000 or any integral multiple thereof, and
will be issued in registered form only, without coupons.

DTC is a limited purpose trust company organized under the New York Banking Law, a �banking organization� within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within
the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions
of Section 17A of the Exchange Act. DTC holds securities that its participants (�Participants�) deposit with DTC. DTC
also facilitates the settlement among Participants of securities transactions, such as transfers and pledges, in deposited
securities through electronic computerized book-entry changes in Participants� accounts, thereby eliminating the need
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its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the
National
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Association of Securities Dealers, Inc. Access to the DTC system is also available to others, such as securities brokers
and dealers, and banks and trust companies that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (�Indirect Participants�). The rules applicable to DTC and its Participants are on
file with the Commission.

Purchases of debt securities under the DTC system must be made by or through Direct Participants, which will receive
a credit for the debt securities on DTC�s records. The ownership interest of each actual purchaser of each debt security
(�Beneficial Owner�) is in turn recorded on the Direct and Indirect Participants� records. A Beneficial Owner does not
receive written confirmation from DTC of its purchase, but is expected to receive a written confirmation providing
details of the transaction, as well as periodic statements of its holdings, from the Direct or Indirect Participants
through which such Beneficial Owner entered into the action. Transfers of ownership interests in debt securities are
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners
do not receive certificates representing their ownership interests in debt securities, except as described above.

To facilitate subsequent transfers, the debt securities are registered in the name of DTC�s partnership nominee, Cede &
Co. The deposit of the debt securities with DTC and their registration in the name of Cede & Co. will effect no change
in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the debt securities; DTC records
reflect only the identity of the Direct Participants to whose accounts debt securities are credited, which may or may
not be the Beneficial Owners. The Participants remain responsible for keeping account of their holdings on behalf of
their customers.

Delivery of notice and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners are governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. consents or votes with respect to the debt securities. Under its usual procedures, DTC
mails a proxy (an �Omnibus Proxy�) to the issuer as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.�s consenting or voting rights to those Direct Participants to whose accounts the debt securities are credited
on the record date (identified on a list attached to the Omnibus Proxy).

Principal and interest payments, if any, on the debt securities will be made to DTC. DTC�s practice is to credit Direct
Participants� accounts on the payment date in accordance with their respective holdings as shown on DTC�s records,
unless DTC has reason to believe that it will not receive payment on the payment date. Payments by Participants to
Beneficial Owners are governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in �street name,� and are the responsibility of such Participant
and not of DTC, the trustee or us, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal and interest, if any, to DTC is our or the trustee�s responsibility, disbursement of such
payments to Direct Participants is DTC�s responsibility, and disbursement of such payments to the Beneficial Owners
is the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the debt securities at any time by
giving reasonable notice to us or the trustee. Under such circumstances, in the event that a successor securities
depository is not appointed, debt security certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, debt security certificates will be printed and delivered.

We have obtained the information in this section concerning DTC and DTC�s book-entry system from sources that we
believe to be reliable, but we take no responsibility for the accuracy of this information.
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None of us, any underwriter or agent, the trustee or any applicable paying agent will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial interests in a global
security, or for maintaining, supervising or reviewing any records relating to such beneficial interest.

Trustee

The Bank of New York Mellon is to be the trustee under the indentures. The Company and its subsidiaries may
maintain accounts and conduct other banking transactions with affiliates of the trustee.
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No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator, stockholder, member, manager or partner of the Company, as such, will
have any liability for any obligations of the Company under the debt securities of any series or for any claim based on,
in respect of, or by reason of, such obligations or their creation. Each holder of debt securities of any series by
accepting such debt securities waives and releases all such liability. The waiver and release are part of the
consideration for issuance of such securities. The waiver may not be effective to waive liabilities under the federal
securities laws.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any warrants, purchase contracts, guarantees
or units that may be offered pursuant to this prospectus. The warrants, purchase contracts, guarantees and units and
each warrant agreement, purchase contract agreement, guarantee and unit agreement will be governed by the laws of
the State of New York.
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PLAN OF DISTRIBUTION

We may sell the offered securities through agents, through underwriters or dealers, directly to one or more purchasers
or through a combination of any of these methods of sale. The prospectus supplement will include the following
information:

• the names of any underwriters, dealers or agents;

• the purchase price of securities from us and, if the purchase price is not payable in U.S. dollars, the currency
or composite currency in which the purchase price is payable;

• the net proceeds to us from the sale of securities;
• any delayed delivery arrangements;
• any underwriting discounts, commissions and other items constituting underwriters’ compensation;
• any discounts or concessions allowed or reallowed or paid to dealers; and
• any commissions paid to agents.

Sale Through Underwriters or Dealers

If we use underwriters in the sale, the underwriters will acquire the securities for their own account. The underwriters
may resell the securities 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. Underwriters may offer securities to the public
either through underwriting syndicates represented by one or more managing underwriters or directly by one or more
firms acting as underwriters. Unless we inform you otherwise in the prospectus supplement, the obligations of the
underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to
purchase all the offered securities if they purchase any of them. The underwriters may change from time to time any
initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers. If we utilize an
underwriter or underwriters in the sale, we will execute an underwriting agreement with such underwriters at the time
of sale to them. Any underwriters will use the prospectus supplement to make sales of the securities in respect of
which this prospectus is delivered to the public.

We may make sales of our common stock to or through one or more underwriters, dealers or agents in at-the-market
offerings and will do so pursuant to the terms of a distribution agreement between the underwriters, dealers or agents
and us. If we engage in at-the-market sales pursuant to a distribution agreement, we will issue and sell shares of our
common stock to or through one or more underwriters, dealers or agents, which may act on an agency basis or on a
principal basis. During the term of any such distribution agreement, we may sell shares on a daily basis in exchange
transactions or otherwise as we agree with the underwriters, dealers or agent. The distribution agreement may provide
that any shares of our common stock sold will be sold at prices related to the then prevailing market prices for our
securities. Therefore, exact figures regarding net proceeds to us or commissions to be paid are impossible to determine
and will be described in a prospectus supplement. Pursuant to the terms of the distribution agreement, we also may
agree to sell, and the relevant underwriters, dealers or agents may agree to solicit offers to purchase, blocks of our
common stock. The terms of each such distribution agreement will be set forth in more detail in a prospectus
supplement to this prospectus. To the extent that any named underwriter, dealer or agent acts as principal pursuant to
the terms of a distribution agreement, or if we offer to sell shares of our common stock through another dealer acting
as underwriter, then such named underwriter may engage in certain transactions that stabilize, maintain or otherwise
affect the price of our common stock. We will describe any such activities in the prospectus supplement relating to the
transaction. To the extent that any named dealer or agent acts as agent on a best efforts basis pursuant to the terms of a
distribution agreement, such dealer or agent will not engage in any such stabilization transactions.

In connection with any particular offering pursuant to this shelf registration statement, an underwriter may engage in
stabilizing transactions, over-allotment transactions, syndicate covering transactions and penalty bids.
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Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum price.

Over-allotment involves sales by an underwriter of shares in excess of the number of shares an underwriter is
obligated to purchase, which creates a syndicate short position. The short position may be either a covered
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short position or a naked short position. In a covered short position, the number of shares over-allotted by an
underwriter is not greater than the number of shares that it may purchase in the over-allotment option. In a naked short
position, the number of shares involved is greater than the number of shares in the over-allotment option. An
underwriter may close out any short position by either exercising its over-allotment option and/or purchasing shares in
the open market.

Syndicate covering transactions involve purchases of the common shares in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close out the short
position, an underwriter will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase shares through the over-allotment option. If an
underwriter sells more shares than could be covered by the over-allotment option, a naked short position, the position
can only be closed out by buying shares in the open market. A naked short position is more likely to be created if an
underwriter is concerned that there could be downward pressure on the price of the shares in the open market after
pricing that could adversely affect investors who purchase in the offering.

Penalty bids permit representatives to reclaim a selling concession from a syndicate member when the common shares
originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common shares or preventing or retarding a decline in the market price of the
common shares. As a result, the price of our common shares may be higher than the price that might otherwise exist in
the open market. These transactions may be effected on the New York Stock Exchange or otherwise and, if
commenced, may be discontinued at any time.

If we use dealers in the sale of securities, we will sell the securities to the dealers as principals. They may then resell
those securities to the public at varying prices determined by the dealers at the time of resale. We will include in the
prospectus supplement the names of the dealers and the terms of the transaction.

Direct Sales and Sales Through Agents

We may sell the securities directly, without the involvement of underwriters or agents. We also many sell the
securities through agents we designate from time to time, who may be deemed to be underwriters as that term is
defined in the Securities Act. In the prospectus supplement, we will name any agent involved in the offer or sale of the
securities, and we will describe any commissions payable by us to the agent. Unless we inform you otherwise in the
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. We will describe the terms of any such
sales in the prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities from us at the public offering price under delayed delivery contracts.
These contracts would provide for payment and delivery on a specified date in the future. The contracts would be
subject only to those conditions described in the prospectus supplement. The prospectus supplement would describe
the commission payable for solicitation of those contracts.
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General Information

We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the agents, dealers or
underwriters may be required to make. Agents, dealers and underwriters may be customers of, engage in transactions
with or perform services for us in the ordinary course of their business.

In order to comply with the securities laws of some states, if applicable, securities must be sold in those states only
through registered or licensed brokers or dealers. In addition, some states may restrict us from selling securities unless
the securities have been registered or qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and is complied with.
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LEGAL MATTERS

Unless otherwise specified in the prospectus supplement accompanying this prospectus, the validity of the securities
being offered hereby will be passed upon for us by Gibson, Dunn & Crutcher LLP, New York, New York, and certain
legal matters with respect to Coeur Explorations, Inc. and Wharf Resources (U.S.A.), Inc. will be passed upon for us
by Perkins Coie LLP.

EXPERTS

The consolidated balance sheets of Coeur Mining, Inc. and subsidiaries as of December 31, 2015 and 2014, and the
related consolidated statements of comprehensive income (loss), changes in shareholders� equity, and cash flows for
each of the years in the three-year period ended December 31, 2015, and management�s assessment of the effectiveness
of internal control over financial reporting as of December 31, 2015 have been incorporated by reference herein and in
the registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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