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PROSPECTUS

APEX SILVER MINES LIMITED

$20,000,000

ORDINARY SHARES
WARRANTS

This prospectus relates to up to $20,000,000 of ordinary shares and warrants that Apex Silver Mines Limited (together
with its subsidiaries, “Apex Silver,”“we,”“us,” or “our company”) may offer and sell from time to time in connection with
acquisitions of other businesses, assets, properties or securities.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined
by negotiations with the owners or controlling persons of the businesses, assets, properties or securities to be acquired.
We may structure business acquisitions in a variety of ways, including acquiring stock, other equity interests or assets
of the acquired business or merging the acquired business with us or one of our subsidiaries. We do not expect to
receive any cash proceeds from the sale of securities issued pursuant to this prospectus. We may be required to
provide further information by means of a post-effective amendment to the registration statement or a supplement to
the prospectus once we know the actual information concerning a specific acquisition.

We will pay all the expenses of this offering. We will not pay underwriting discounts or commissions in connection
with issuing these shares, although we may pay finder’s fees in specific acquisitions. Any person receiving a finder’s
fee may be deemed an underwriter within the meaning of the Securities Act of 1933, as amended.

We may also permit individuals or entities who have received or will receive ordinary shares or warrants in
connection with the acquisitions described above to use this prospectus to cover resales of those securities. See “Selling
Securityholders” for the identity of such individuals or entities.

Our ordinary shares are traded on the American Stock Exchange under the symbol “SIL.”

Investing in the securities offered in this prospectus involves risk. See “Risk Factors” beginning on page 6 of this
prospectus.

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

The date of this prospectus is May 18, 2005.
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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. You may read and
copy any of these documents at the SEC’s public reference room at 450 Fifth Street N.W., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also
available to the public at the SEC’s website at http://www.sec.gov.

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered part of this prospectus, and information that we file later with the SEC will automatically update and
supersede the information in this prospectus.

The following documents, which were previously filed with the SEC pursuant to the Securities Exchange Act of 1934,
or the Exchange Act, are hereby incorporated by reference:

·  our Annual Report on Form 10-K for the year ended December 31, 2004, as amended;

·  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005;

·  our Current Reports on Form 8-K filed on January 13, 2005 (two reports); and

·  the description of the ordinary shares and other classes or series of shares contained under the caption
“Description of Ordinary Shares” in our registration statement on Form S 1, as amended (File No. 333 34685),
and incorporated by reference into the Registration Statement on Form 8-A under the Securities Exchange
Act of 1934 filed with the SEC on November 18, 1997.

All reports and other documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
subsequent to the date of this prospectus and prior to the termination of this offering shall be deemed to be
incorporated by reference into this prospectus and shall be a part hereof from the date of filing of such reports and
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus
shall be deemed modified, superseded or replaced for purposes of this prospectus to the extent that a statement
contained in this prospectus, or in any subsequently filed document that also is deemed to be incorporated by
reference in this prospectus, modifies, supersedes or replaces such statement. Any statement so modified, superseded
or replaced shall not be deemed, except as so modified, superseded or replaced, to constitute a part of this prospectus.
Subject to the foregoing, all information appearing in this prospectus is qualified in its entirety by the information
appearing in the documents incorporated by reference.
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Statements contained in this prospectus as to the contents of any contract or other document are not necessarily
complete, and in each instance we refer you to the copy of the contract or document filed as an exhibit to the
registration statement or the documents incorporated by reference in this prospectus, each such statement being
qualified in all respects by such reference.

You may receive a copy of any of these filings (excluding exhibits to those documents unless they are specifically
incorporated by reference in those documents), at no cost, by writing or calling Apex Silver Mines Corporation, 1700
Lincoln Street, Suite 3050, Denver, Colorado 80203, Attention: Vice President, Investor Relations and Corporate
Development, telephone (303) 839-5060.

ENFORCEABILITY OF CIVIL LIABILITIES UNDER UNITED STATES LAWS

Apex Silver is a Cayman Islands exempted company and some of our directors reside in jurisdictions outside of the
United States. At any one time, all or a substantial portion of our assets and directors are or may be located in
jurisdictions outside of the United States. Therefore, it could be difficult for investors to effect within the United
States service of process on us or any of our directors who reside outside the United States. Further, it could be
difficult to recover against us or such directors judgments of courts in the United States, including judgments based
upon civil liability under U.S. federal securities laws and similar state laws. Notwithstanding the foregoing, we have
irrevocably agreed that we may be served with process with respect to actions based on offers of the securities offered
by this prospectus in the United States by serving Apex Silver Mines Corporation, 1700 Lincoln Street, Suite 3050,
Denver, Colorado 80203, our U.S. agent appointed for that purpose.

Walkers, our Cayman Islands counsel, has advised us that there may be circumstances where the courts of the Cayman
Islands would not enforce:

·  judgments of U.S. courts obtained in actions against us or our directors that are not resident within the United States
that are based upon the civil liability provisions of U.S. federal securities laws and similar state laws; or

·  original actions brought in the Cayman Islands against us or such persons based solely upon U.S. federal securities
laws.

There is no treaty in effect between the United States and the Cayman Islands providing for such enforcement. There
are grounds upon which Cayman Islands courts may not enforce judgments of U.S. courts. In addition, some remedies
that are available under the laws of U.S. jurisdictions, including certain remedies under U.S. federal securities laws,
may not be allowed in Cayman Islands courts as being contrary to public policy.

FORWARD-LOOKING STATEMENTS

Some information contained or incorporated by reference in this prospectus may contain forward-looking statements.
These statements include comments regarding San Cristobal development and construction plans, costs, grade,
production and recovery rates, permitting, infrastructure arrangements, Bolivian political and economic conditions,
financing needs, the availability of financing on acceptable terms, the timing of construction at San Cristobal, and the
markets for silver, zinc and lead.

The use of any of the words “anticipate,”“continue,”“estimate,”“expect,”“may,”“will,”“project,”“should,”“believe” and similar
expressions are intended to identify uncertainties. We believe the expectations reflected in these forward-looking
statements are reasonable. However, we cannot assure you that these expectations will prove to be correct. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of the risk factors
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·  worldwide economic and political events affecting the supply of and demand for silver, zinc and lead;

·  political and economic instability in Bolivia and other developing countries in which we conduct business;

·  volatility in market prices for silver, zinc and lead;

·  financial market conditions, and the availability of financing on terms acceptable to Apex Silver;

·  uncertainties associated with developing a new mine, including potential cost overruns and the unreliability of
estimates in early stages of mine development;

·  variations in ore grade and other characteristics affecting mining, crushing, milling and smelting operations and
mineral recoveries;

·  geological, technical, permitting, mining and processing problems;

·  the availability and timing of acceptable arrangements for power, transportation, water and smelting;

·  the availability, terms, conditions and timing of required government permits and approvals;

·  uncertainties regarding future changes in applicable law or implementation of existing law, including Bolivian laws
related to tax, mining, environmental matters and exploration;

·  the availability, terms and timing of arrangements for smelting and variations in smelting operations and capacity;

·  the availability of experienced employees; and

·  the factors discussed under “Risk Factors.”

Many of those factors are beyond our ability to control or predict. You should not unduly rely on these
forward-looking statements. These statements speak only as of the date of this prospectus. Except as required by law,
we are not obligated to publicly release any revisions to these forward-looking statements to reflect future events or
developments. All subsequent written and oral forward-looking statements attributable to us and persons acting on our
behalf are qualified in their entirety by the cautionary statements contained in this section and elsewhere in this
prospectus.
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SUMMARY

This summary contains basic information about us and the ordinary shares and warrants that we may offer and sell
from time to time in connection with acquisitions of other businesses, assets, properties or securities. Because it is a
summary, it does not contain all of the information that you should consider before investing. You should read this
entire prospectus carefully, including the section entitled “Risk Factors” and our financial statements and the related
notes contained elsewhere or incorporated by reference in this prospectus, before making an investment decision.

Our Company

Apex Silver Mines Limited, incorporated under the laws of the Cayman Islands in 1996, is engaged in the exploration
and development of silver properties in South America, and Mexico. Our exploration efforts have produced our first
development property, our 100% owned San Cristobal project located in southern Bolivia. San Cristobal’s proven and
probable reserves, based on $5.37 per ounce silver, $0.40 per pound zinc and $0.28 per pound lead, total
approximately 219 million tonnes of ore grading 64.69 grams per tonne of silver, 1.60% zinc and 0.59% lead,
containing approximately 456 million ounces of silver, 7.7 billion pounds of zinc and 2.8 billion pounds of lead. The
prices used represent the three-year average price for each of the metals as per guidelines established by the Securities
and Exchange Commission.

Based on recently completed evaluations for our updated life-of-mine development plan, we expect San Cristobal to
have an annual average payable production of approximately 17 million ounces of silver, 165,000 tonnes of zinc and
64,000 tonnes of lead over a mine life of approximately 16 years. We have commenced construction at San Cristobal,
and, assuming that metals markets remain favorable and that we are able to complete the additional financing required
for the project, we expect to commence and start-up and production in 2007.

We also have a large diversified portfolio of privately owned and controlled silver exploration properties. We have
rights to or control over 100 silver and other mineral exploration holdings, divided into approximately 50 property
groups, located in or near the traditional silver producing regions of Bolivia, Mexico, and Peru. None of our properties
is in production, and consequently we have no operating income or cash flow.

We are managed by a team of seasoned mining professionals with significant experience in the construction,
development and operation of large scale, open pit and underground, precious and base metals mining operations, as
well as in the identification and exploration of mineral properties.

Our principal executive office is located at 1700 Lincoln Street, Suite 3050, Denver, Colorado 80203, and our
telephone number is (303) 839-5060. Our internet address is www.apexsilver.com. Information on our website is not
incorporated into this prospectus and is not a part of this prospectus.

Our Strategy

Apex Silver is one of a limited number of silver companies with significant exposure to other metals. Our strategy is
to capitalize on the San Cristobal project and our sizeable portfolio of silver exploration properties in order to achieve
long-term profits and growth and to enhance shareholder value.

The principal elements of our business strategy are to:

·  secure financing for and proceed to develop the San Cristobal project as a large scale open pit mining operation;
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·  continue to explore and develop those properties which we believe are most likely to contain significant amounts of
silver and/or other metals and divesting those properties that are not of continuing interest; and

·  identify and acquire additional mining and mineral properties that we believe contain significant amounts of silver
and/or other metals or have exploration potential.

Certain Tax Considerations

We believe that we likely were a passive foreign investment company (“PFIC”) with respect to 2004, and likely will be
a PFIC in 2005 as well as potentially with respect to future years. If we are a PFIC, U.S. holders of ordinary
shares  and warrants to acquire ordinary shares  will be subject to certain adverse U.S. federal income tax rules. Under
the PFIC rules, a U.S. holder who disposes or is deemed to dispose of ordinary shares  or warrants  at a gain, or who
receives or is deemed to receive certain distributions with respect to ordinary shares, generally will be required to treat
such gain or distributions as ordinary income and pay an interest charge on the tax imposed with respect thereto.
Certain elections may sometimes be used to reduce the adverse impact of the PFIC Rules for holders of ordinary
shares(so-called "QEF elections" and "mark-to-market" elections), but these elections may accelerate the recognition
of taxable income and may result in the recognition of ordinary income. In addition, elections that may be used to
reduce the adverse impact of the PFIC rules will not be available with respect to warrants to acquire ordinary shares.
The PFIC rules are extremely complex, and prospective investors are urged to consult their own tax advisers regarding
the potential consequences to them of Apex Silver being classified as a PFIC. See “Certain Tax Considerations.”

Use of Proceeds

We will be offering and issuing our ordinary shares and/or warrants from time to time in connection with the
acquisition of other businesses, assets, properties or securities. We will not receive any cash proceeds from these
offerings.
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RISK FACTORS

You should carefully consider the risk factors set forth below as well as the other information included in this
prospectus before deciding to purchase any shares. The risks described below are not the only risks that we face.
Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair
our business operations. Any of these risks may have a material adverse effect on our business, financial condition,
results of operations and cash flows. In that case, you may lose all or part of your investment in the securities.

Risks Related to the Business

We have identified a material weakness in our internal controls over financial reporting.

Section 404 of the Sarbanes-Oxley Act of 2002 requires management to make an assessment of the design and
operating effectiveness of our internal controls and our auditors to audit the design and operating effectiveness of our
internal controls as well as forming an opinion on management's assessment. As of December 31, 2004, we had a
material weakness in our internal controls because we lacked a sufficient complement of personnel with a level of
accounting expertise that is commensurate with our financial reporting requirements. This material weakness resulted
in certain adjustments to our financial statements.

·In January 2005, it was determined that the accounting for capitalized interest relating to our San Cristóbal
development project asset was incorrect. Generally accepted accounting principles require the capitalization of a
portion of the interest incurred on debt borrowed for the construction of certain qualifying assets (such as our San
Cristóbal project). We restated our consolidated financial statements for the first, second and third quarters of 2004
to capitalize additional interest and to reduce interest expense.

·We had a material adjustment to reclassify cash and cash equivalents to short and long term investments prior to
filing our second quarter 2004 financial statements and an adjustment to stock compensation expense and related
disclosures associated with our adoption of Statement of Financial Accounting Standards 123, Accounting for
Stock-Based Compensation, prior to filing our third quarter 2004 financial statements.

· We had an audit adjustment to the 2004 financial statements to increase costs capitalized related to our San
Cristóbal development project asset and to reduce administration expense.

We have retained the public accounting firm currently assisting in our Section 404 compliance effort to assist us in
preparing our financial statements and to provide technical expertise in the proper application of generally accepted
accounting principles to various transactions and other financial statement matters. We have hired additional
personnel and continue to evaluate the need for additional personnel for our accounting department, including
personnel with technical expertise in the application of generally accepted accounting principles. However, we have
not yet been able to test and assess the operating effectiveness of our internal controls, including these mitigating
steps, surrounding the financial reporting process, and testing may reveal similar or additional weaknesses in the
design and effectiveness related to the financial reporting process. Since this material weakness was not effectively
remediated, management has concluded that Apex Silver’s controls are ineffective. Further, our independent registered
public accounting firm has issued an adverse opinion on our internal controls as of December 31, 2004. Because
opinions on internal controls have not been issued in the past, it is uncertain what impact an adverse opinion would
have on our company or our stock price.
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We have no history of production.

We have no history of producing silver or other metals. The development of our San Cristobal Project will require the
construction or rehabilitation and operation of mines, processing plants and related infrastructure. As a result, we are
subject to all of the risks associated with establishing new mining operations and business enterprises. There can be no
assurance that we will successfully establish mining operations or profitably produce silver or other metals at any of
our properties.

We have a history of losses and we expect losses to continue for at least the next three years.
As an exploration and development company that has no production history, we have incurred losses since our
inception, and we expect to continue to incur additional losses for at least the next three years. As of December 31,
2004, we had an accumulated deficit of $97.7 million. There can be no assurance that we will achieve or sustain
profitability in the future.
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The calculation of our reserves and other mineralization is subject to significant estimates.

Unless otherwise indicated, reserves and other mineralization figures presented in our filings with the SEC, press
releases and other public statements that may be made from time to time are based on estimates of contained silver
and other metals made by independent geologists or our own personnel. These estimates are imprecise and depend on
geological interpretation and statistical inferences drawn from drilling and sampling which may prove to be
unreliable. There can be no assurance that:

·  these estimates will be accurate;

·  reserves and other mineralization figures will be accurate; or

·  reserves or mineralization could be mined and processed profitably.

Since we have not commenced production on any of our properties, reserves and other mineralization estimates may
require adjustments or downward revisions based on actual production experience. Extended declines in market prices
for silver, zinc and lead may render portions of our reserves uneconomic and result in reduced reported reserves. Any
material reductions in estimates of our reserves and other mineralization, or of our ability to extract these reserves or
mineralization, could have a material adverse effect on our results of operations, financial condition and cash flows.

We have not established the presence of any proven or probable reserves at any of our mineral properties other than
the San Cristóbal project. There can be no assurance that subsequent testing or future feasibility studies will establish
additional reserves at our properties. The failure to establish additional reserves could restrict our ability to
successfully implement our strategies for long term growth beyond the San Cristóbal project.

The San Cristobal project is subject to risks including delays in commencement and completion and we may be
unable to achieve anticipated production volume or manage cost increases.

Completion of the development of the San Cristóbal Project is subject to various factors, including availability, terms,
conditions and timing of acceptable arrangements for financing, transportation, construction, and smelting; required
government approvals, and the performance of our engineering and construction contractors, mining contractor,
suppliers and consultants. The lack of availability on acceptable terms or the delay in any one or more of the other
items listed above could also delay or prevent the development of San Cristóbal as currently planned. Further,
completion of the development of the San Cristóbal Project may be compromised in the event of a prolonged decline
in price levels for silver and zinc. There can be no assurance:

·  when or whether the San Cristóbal Project will be completed;

·  whether the resulting operations will achieve the anticipated production volume; or

·  that the construction costs and ongoing operating costs associated with the development of the San Cristóbal Project
will not be higher than anticipated.

We have never developed or operated a mine or managed a significant mine development project. We cannot assure
you that the development of San Cristóbal will be completed at the cost and on the schedule predicted, or that silver,
zinc and lead grades and recoveries, production rates or anticipated capital or operating costs will be achieved.
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If the actual cost to complete the development of the San Cristóbal Project is significantly higher than currently
expected, there can be no assurance that we will have enough funds to cover these costs or that we would be able to
obtain alternative sources of financing to cover these costs. Unexpected cost increases, reduced silver and zinc prices
or the failure to obtain necessary project financing on acceptable terms to commence or complete the development of
the San Cristóbal Project on a timely basis, or to achieve anticipated production capacity, could have a material
adverse effect on our future results of operations, financial condition and cash flows.

The successful development of the San Cristóbal Project is also subject to the other risk factors described herein.

We depend on a single mining project.

We anticipate that the majority, if not all, of any revenues for the next few years and beyond will be derived from the
sale of metals mined at the San Cristóbal project. Therefore, if we are unable to complete and successfully mine the
San Cristóbal project, our ability to generate revenue and profits would be materially adversely affected.

Our success will depend on our ability to manage our growth.

As we increase our development activity at San Cristóbal, we are experiencing significant growth in our operations,
which we expect to continue and accelerate over the next several years now that construction has commenced and we
anticipate the commencement of production in 2007. This growth has created and will continue to create new
positions and responsibilities for management personnel and will substantially increase demands on our operating and
financial systems. There can be no assurance that we will successfully meet these demands and manage our
anticipated growth.

Our profitability will be affected by changes in the prices of metals.

Our profitability and long-term viability depend, in large part, on the market price of silver, zinc, lead and other
metals. The market prices for these metals are volatile and are affected by numerous factors beyond our control,
including:

·  global or regional consumption patterns;

·  supply of, and demand for, silver, zinc, lead and other metals;

·  speculative activities;

·  expectations for inflation; and

·  political and economic conditions.

The aggregate effect of these factors on metals prices is impossible for us to predict. Decreases in metals prices have
delayed, and could in the future adversely affect, our ability to finance the development of the San Cristóbal Project
and the exploration and development of our other properties, which would have a material adverse effect on our
financial condition, results of operations and cash flows. There can be no assurance that metals prices will not decline.

The following table sets forth for the periods indicated (1) the Comex nearby active silver futures contract’s high and
low price of silver in U.S. dollars per troy ounce and (2) the London Metals Exchange’s high and low settlement prices
of zinc and lead in U.S. dollars per pound.
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Silver Zinc Lead
   Year High Low High Low High Low
2000 5.57 4.62 0.58 0.46 0.26 0.18

2001 4.83 4.03 0.48 0.33 0.24

�Voting stock�
means, with

respect to any
specified �person�

(as that term is
used in

Section 13(d)(3)
of the Exchange

Act) as of any
date, the capital

stock of such
person that is at
the time entitled
to vote generally
in the election of

the board of
directors of such

person.

The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of �all or substantially all� of our and our subsidiaries� properties or assets taken as a whole.
Although there is a limited body of case law interpreting the phrase �substantially all,� there is no precise established
definition of this phrase under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase
such holder�s notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our and our
subsidiaries� assets taken as a whole to another person or group may be uncertain.

Defeasance; satisfaction and discharge

The notes will be subject to defeasance and discharge and to defeasance of certain covenants as set forth in the
indenture. See �Description of Debt Securities�Defeasance and Covenant Defeasance� in the accompanying prospectus.

Further issues

We may from time to time, without the consent of existing note holders, as applicable, create and issue further notes
having the same terms and conditions as the notes in all respects, except for issue date, issue price and the first
payment of interest thereon. Additional notes issued in this manner will be consolidated with and will form a single
series with the previously outstanding notes, as the case may be.

Book-entry system

The notes initially will be issued in book-entry form and represented by global securities. The Depository
Trust Company (�DTC�), New York, New York, will act as securities depositary for the notes. Each global security will
be deposited with, or on behalf of DTC, as depositary, and registered in the name of Cede & Co., the nominee of
DTC, or in another name as may be required by an authorized representatives of DTC. Unless and until it is
exchanged for individual certificates evidencing notes under the limited circumstances described below or in the
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accompanying prospectus, a global security may only be transferred as a whole by the depositary to its nominee or by
a nominee to the depositary or any successor depositary.

DTC has advised us that it 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;

S-11

Edgar Filing: APEX SILVER MINES LTD - Form 424B3

18



Table of Contents

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with it. DTC also facilitates the settlement among direct participants
of securities transactions, including transfers and pledges, in deposited securities through electronic computerized
book-entry changes in direct participants� accounts, which eliminates the need for physical movement of securities
certificates. �Direct participants� in DTC include securities brokers and dealers, banks, trust companies and other
organizations. DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the
American Stock Exchange LLC, and the Financial Industry Regulatory Authority. Access to DTC�s system is also
available to others such as securities brokers and dealer, banks, and trust companies that clear through or maintain a
custodial relationship with a direct participant, either directly or indirectly, sometimes referred to as indirect
participants. The rules applicable to the DTC and its direct and indirect participants are on file with the SEC.

Purchases of the global securities under DTC�s system must be made by or through direct participants, which will
receive a credit for the global securities on DTC�s records. The ownership interest of the actual purchaser of the global
securities, called the beneficial owners, is in turn recorded on the direct and indirect participants� records. While
beneficial owners will not receive written confirmation from DTC of their purchase, they are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in the
global securities will be accomplished by entries made on the books of direct and indirect participants acting on behalf
of beneficial owners. Beneficial owners will not receive certificates representing their ownership interests, except in
the event that use of the book-entry system for the global security is discontinued.

The laws of some states may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in the notes.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in
the name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of global securities with DTC and their registration in the name of Cede & Co. or
such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual owners of
beneficial interests in a note; DTC�s records reflect only the identity of the direct participants to whose accounts the
note is credited, which may or not be the beneficial owners. The direct and indirect participants will remain
responsible for keeping records of the holdings of owners of beneficial interests on behalf of their customers. As long
as DTC, or its nominee, is the registered owner of a global security, we will consider the depositary or the nominee, as
the case may be, to be the sole owner and holder of the global security and the underlying note for all purposes under
the indenture.

Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of DTC and, if
such person is not a participant, on the procedures of the participant through which such person owns its interest, to
exercise any rights of a holder of a note under the indenture. Conveyance of notices and other communications by
DTC to direct participants,

S-12
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by direct participants to indirect participants and by direct participants and indirect participants to beneficial owners
will be governed by arrangements among them subject to any legal requirements in effect from time to time.

In any case where a vote may be required with respect to the notes, neither DTC nor its nominee will give consents for
or vote the global securities. Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible
after the record date. The omnibus proxy assigns the consenting or voting rights of the nominee to those direct
participants to whose accounts the notes are credited on the record date identified in a listing attached to the omnibus
proxy.

We will make all payments of principal of and any premium and interest on the notes to Cede & Co., or such other
nominee as may be requested by authorized representative of DTC. DTC�s practice is to credit direct participants�
accounts, upon DTC�s receipt of funds and corresponding detail information from us or the trustee on the payment date
in accordance with their respective holdings shown on DTC�s records. Payments by participants to beneficial owners
will be governed by standing instructions and customary practices, as is the case for securities held for the account of
customers in bearer form or registered in �street name,� and will be the responsibility of the participant and not of DTC,
the trustee or of us, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment
of principal and interest to DTC or its nominee, as the case may be, is our responsibility, disbursement of payment to
direct participants is the responsibility of the depositary, and disbursement of payments to the beneficial owners is the
responsibility of direct and indirect participants. We, the trustee and any of our agents will not have any responsibility
or liability for any aspect of DTC�s or any participant�s records relating to, or for payments made on account of,
beneficial interest in a global security, or for maintaining, supervising or reviewing any records relating to the
beneficial interests.

DTC is under no obligation to provide its services as depositary for the notes and may discontinue providing its
services at any time by giving reasonable notice to use or the trustee. Under such circumstances, in the event that a
successor securities depositary is not obtained security certificates are required to be printed and delivered. Neither we
nor the trustee will have any responsibility for the performance by DTC or its direct participants or indirect
participants under the rules and procedures governing DTC.

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

We have obtained the information in this section concerning DTC and its book-entry system and procedures from
sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.

Concerning the trustee

The Bank of New York, a New York banking corporation, is the trustee under the indenture. We may maintain deposit
accounts or conduct other banking transactions with the trustee in the ordinary course of business.

Governing law

The indenture and the notes will be governed by, and construed and enforced in accordance with, the laws of the State
of New York.

S-13

Edgar Filing: APEX SILVER MINES LTD - Form 424B3

Table of Contents 20



Table of Contents

Certain United States federal income tax considerations

The following is a summary of the material United States federal income and estate tax considerations relating to the
purchase, ownership and disposition of the notes, but does not purport to be a complete analysis of all the potential tax
considerations relating thereto. This summary is based upon the Internal Revenue Code of 1986, as amended (the
�Code�), and regulations, rulings and decisions thereunder now in effect (or, in the case of certain United States
Treasury Regulations, now in proposed form), all of which are subject to change, possibly on a retroactive basis. This
summary deals only with holders that will hold the notes as �capital assets� (within the meaning of Section 1221 of the
Code) and does not address tax considerations applicable to investors that may be subject to special tax rules,
including, but not limited to, banks, tax-exempt organizations, insurance companies, dealers in securities or
currencies, traders in securities that elect to use a mark-to-market method of accounting for their securities holdings,
persons that will hold the notes as a position in a hedging transaction, �straddle� or �conversion transaction� for tax
purposes, persons that received notes as compensation for the performance of services, individual retirement accounts
and other tax deferred accounts, persons subject to the alternative minimum tax, or �United States holders� (as defined
below) that have a �functional currency� other than the U.S. dollar. This summary discusses the tax considerations
applicable only to the initial purchasers of the notes who purchase the notes at their �issue price� as defined in
Section 1273 of the Code and does not discuss the tax considerations applicable to subsequent purchasers of the notes.
We have not sought any ruling from the Internal Revenue Service (the �IRS�) with respect to the statements made and
the conclusions reached in the following summary, and there can be no assurance that the IRS will agree with these
statements and conclusions.

If the notes are held by a partnership, the tax treatment of a partner will generally depend upon the status of the partner
and upon the activities of the partnership. Partners of partnerships holding notes should consult their tax advisors.

We encourage investors considering the purchase of notes to consult their own tax advisors with respect to the
application of the United States federal income and estate tax laws to their particular situations as well as any
tax consequences arising under the laws of any state, local or foreign taxing jurisdiction or under any
applicable tax treaty.

United States holders

As used in this tax discussion, a �United States holder� means the beneficial owner of a note that for United States
federal income tax purposes is:

� an individual citizen or resident of the United States;

� a corporation or other entity taxable as a corporation for United States federal income tax purposes, or a
partnership or other entity taxable as a partnership for United States federal income tax purposes, 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 United States federal income taxation regardless of its source; or

� a trust that (1) is subject to the primary supervision of a United States court and the control of one or more
United States persons or (2) has a valid election in effect under applicable Treasury Regulations to be treated as
a United States person.
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Payment of interest

The notes are not issued with original issue discount, and thus interest on a note generally will be includable in the
income of a United States holder as ordinary income at the time the interest is received or accrued, in accordance with
the holder�s method of accounting for United States federal income tax purposes.

Sale, exchange or redemption of the notes

Upon the sale, exchange or redemption of a note, a United States holder generally will recognize capital gain or loss
equal to the difference between:

� the amount of cash proceeds and the fair market value of any property received on the sale, exchange, or
redemption (except to the extent this amount is attributable to accrued interest income, which is taxable as
ordinary interest income to the extent not previously included in income); and

� the holder�s adjusted tax basis in the note.

A United States holder�s adjusted tax basis in a note generally will equal the cost of the note to the holder. The tax rate
applicable to this capital gain will depend, among other things, upon the United States holder�s holding period for the
notes that are sold, exchanged or redeemed. Generally, capital gain of non-corporate United States holders in respect
of capital assets held for more than one year are eligible for reduced rates of taxation. The deductibility of capital
losses is subject to substantial limitations.

Information reporting and backup withholding tax

In general, information reporting requirements will apply to certain non-corporate United States holders with respect
to payments of principal and interest on a note and to the proceeds of the sale of a note, and a backup withholding tax
(currently 28%) may apply to these payments if:

� the United States holder fails to furnish or certify his correct taxpayer identification number to the payor in the
manner required;

� the payor is notified by the IRS that the United States holder has failed to report payments of interest or
dividends properly or that the taxpayer identification number furnished to the payor is incorrect; or

� under certain circumstances, the United States holder fails to certify that he is not subject to backup
withholding.

Backup withholding is not an additional tax but, rather, is a method of tax collection. Any amounts withheld from a
payment to a United States holder under the backup withholding rules will be allowed as a credit against the holder�s
United States federal income tax liability and may entitle the United States holder to a refund, provided that the
required information is furnished to the IRS.

Non-United States holders

The following is a summary of the material United States federal income and estate tax consequences that will apply
to a non-United States holder of the notes. As used in this tax discussion, a non-United States holder means any
beneficial owner of a note that is not a United States holder. The rules governing the United States federal income and
estate taxation of a non-United States holder are complex, and no attempt will be made herein to provide more
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than a summary of those rules. Special rules may apply to certain non-United States holders such as United States
expatriates, �controlled foreign corporations� and �passive foreign investment companies,� and such individuals or entities
are urged to consult their tax advisors to determine the tax consequences that may be relevant to them. WE
ENCOURAGE NON-UNITED STATES HOLDERS TO CONSULT WITH THEIR OWN TAX ADVISORS TO
DETERMINE THE EFFECT OF UNITED STATES FEDERAL, STATE AND LOCAL AND FOREIGN TAX
LAWS WITH REGARD TO AN INVESTMENT IN THE NOTES, INCLUDING ANY REPORTING
REQUIREMENTS.

Payment of interest

Generally, payment of interest on a note to a non-United States holder will qualify for the �portfolio interest exemption�
and, therefore, will not be subject to United States federal income tax or withholding tax, provided that this interest is
not effectively connected with a United States trade or business of the non-United States Holder and provided that the
non-United States holder:

� does not actually or constructively own 10% or more of the combined voting power of all classes of our stock
entitled to vote;

� is not, for United States federal income tax purposes, a controlled foreign corporation related to us actually or
constructively through stock ownership;

� is not a bank receiving this interest pursuant to a loan entered into in the ordinary course of its trade or
business; and

� either

4 provides IRS Form W-8BEN (or a suitable substitute form) signed under penalties of perjury that includes
its name and address and certifies as to its non-United States holder status in compliance with applicable
law and regulations; or

4 holds its notes through a securities clearing organization, bank or other financial institution that holds
customers� securities in the ordinary course of its trade or business and that the holder and the
intermediaries satisfy the certification requirements of applicable Treasury Regulations.

Special certification rules apply to non-United States holders that are pass-through entities rather than corporations or
individuals. Prospective investors are urged to consult their tax advisors regarding the certification requirements for
such non-United States holders.

Except to the extent that an applicable treaty otherwise provides, a non-United States holder generally will be taxed in
the same manner as a United States holder with respect to interest if the interest income is effectively connected with a
United States trade or business of the non-United States holder. Effectively connected interest received by a corporate
non-United States holder may also, under certain circumstances, be subject to an additional �branch profits tax� at a
30% rate (or, if applicable, a lower treaty rate). Even though this effectively connected interest is subject to income
tax, and may be subject to the branch profits tax, it is not subject to withholding tax if the non-United States holder
delivers IRS Form W-8ECI (or successor form) to the payor.

Interest income of a non-United States holder that is not effectively connected with a United States trade or business
and that does not qualify for the portfolio interest exemption described above will generally be subject to a
withholding tax at a 30% rate (or, if applicable, a lower treaty rate).
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Sale, exchange or redemption of the notes

A non-United States holder of a note will generally not be subject to United States federal income tax or withholding
tax on any gain realized on the sale, exchange or redemption or other disposition of the notes unless:

� the gain is effectively connected with a United States trade or business of the non-United States holder (and, if
required by an applicable treaty, is attributable to a United States permanent establishment);

� in the case of a non-United States holder who is an individual, the holder is present in the United States for a
period or periods aggregating 183 days or more during the taxable year of the disposition and certain other
requirements are met; or

� the non-United States holder is subject to tax pursuant to the provisions of the Code applicable to certain
United States expatriates.

If gain is described in the first bullet point above, a non-United States holder generally will be subject to United States
federal income tax on the net gain derived from the sale in the same manner as a United States holder. Any such
effectively connected gain received by a corporate non-United States holder may also, under certain circumstances, be
subject to the branch profits tax at a 30% rate (or such lower rate as may be prescribed under an applicable United
States income tax treaty). A non-United States holder described in the second bullet point above will be subject to a
flat 30% United States federal income tax on the gain derived from the sale, which may be offset by United States
source capital losses. We encourage such holders (as well as United States expatriates) to consult their tax advisors
regarding the tax consequences of the acquisition, ownership and disposition of the notes.

Certain United States federal estate tax considerations for non-United States holders

A note held by an individual who is not a citizen or resident of the United States at the time of death will not be
includable in the decedent�s gross estate for United States federal estate tax purposes, provided that that holder or
beneficial owner did not at the time of death actually or constructively own 10% or more of the combined voting
power of all classes of our stock entitled to vote, and provided that, at the time of the holder�s death, payments with
respect to that note would not have been effectively connected with the holder�s conduct of a trade or business within
the United States.

Information reporting and backup withholding tax

Except as described below, United States information reporting requirements and backup withholding tax generally
will not apply to payments of interest and principal on a note to a non-United States holder if the holder satisfies the
certification and identification requirements described in �Non-United States holders�Payment of Interest� or the holder
otherwise establishes an exemption, provided that we do not have actual knowledge or reason to know that the holder
is a United States person or that the conditions of any exemption are not, in fact, satisfied.

Generally, the payor reports to the IRS and to each non-United States holder the amount of interest on a note paid to
such non-United States holder and the amount of tax, if any, withheld with respect to those payments. Copies of the
information returns reporting such interest payments and any withholding may also be made available to the tax
authorities in the country
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in which the non-United States holder resides under the provisions of an applicable income tax treaty.

Information reporting requirements and backup withholding tax will not apply to any payment of the proceeds of the
sale of a note effected outside the United States by a foreign office of a �broker� (as defined in applicable United States
Treasury Regulations), unless the broker:

� is a United States person;

� derives 50% or more of its gross income from all sources for certain periods from the conduct of a United
States trade or business;

� is a controlled foreign corporation as to the United States; or

� is a foreign partnership in which one or more United Sates persons, in the aggregate, own more than 50% of
the income or capital interests in the partnership or a foreign partnership which is engaged in a trade or
business in the United States.

Payment of the proceeds of any sale effected outside the United States by a foreign office of any broker that is
described in the bullet points in the preceding sentence will not be subject to backup withholding tax, but will be
subject to information reporting requirements unless the broker has documentary evidence in its records that the
beneficial owner is a non-United States holder and certain other conditions are met, or the beneficial owner otherwise
establishes an exemption. Payment of the proceeds of any sale to or through the United States office of a broker is
subject to information reporting and backup withholding requirements, unless the beneficial owner of the note
satisfies the certification and identification requirements described in �Non-United States holders�Payment of Interest� or
otherwise establishes an exemption (and the broker does not have actual knowledge or reason to know that the owner
is a United States person or that the conditions of any exemption are not, in fact, satisfied).

Any amounts withheld from a payment to a non-United States holder under the backup withholding rules will be
allowed as a credit against the holder�s United States federal income tax liability and may entitle the non-United States
holder to a refund, provided that the required information is provided to the IRS.

S-18

Edgar Filing: APEX SILVER MINES LTD - Form 424B3

Table of Contents 28



Table of Contents

Underwriting

We intend to offer the notes through the underwriters. Subject to the terms and conditions described in an
underwriting agreement and related pricing agreement (together, the �underwriting agreement�) between us and the
underwriters, we have agreed to sell to the underwriters, and the underwriters severally have agreed to purchase from
us, the principal amounts of the notes listed opposite their names below.

Principal amount of Principal amount of
Underwriter notes due 2018 notes due 2038

J.P. Morgan Securities Inc. $ 87,500,000 $ 62,500,000
Banc of America Securities LLC 87,500,000 12,500,000
Deutsche Bank Securities Inc. 87,500,000 12,500,000
Goldman Sachs & Co. 17,500,000 62,500,000
Greenwich Capital Markets, Inc. 17,500,000 62,500,000
Citigroup Global Markets Inc. 17,500,000 12,500,000
Morgan Stanley & Co. Incorporated 17,500,000 12,500,000
Wachovia Capital Markets, LLC 17,500,000 12,500,000

Total $ 350,000,000 $ 250,000,000

The underwriters have agreed to purchase all of the notes sold under the underwriting agreement if any of these notes
are purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
non-defaulting underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, as amended, or to contribute to payments the underwriters may be required to make in respect of those
liabilities.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the notes, and other conditions contained in the
underwriting agreement, such as the receipt by the underwriters of officer�s certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part.

Commissions and discounts

The underwriters have advised us that they propose initially to offer the notes to the public at the public offering
prices on the cover page of this prospectus, and to dealers at that price less a concession not in excess of 0.40% of the
principal amount of the notes due 2018 and 0.50% of the principal amount of the notes due 2038. The underwriters
may allow, and the dealers may reallow, to other dealers a discount not in excess of 0.25% of the principal amount of
the notes due 2018 and 0.25% of the principal amount of the notes due 2038. After the initial public offering, the
public offering price, concession and discount may be changed.
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New issue of notes

The notes are new issues of securities with no established trading market. We do not intend to apply for listing of the
notes on any securities exchange or for quotation of the notes on any automated dealer quotation system. We have
been advised by the underwriters that they presently intend to make markets in the notes after completion of the
offering. However, they are under no obligation to do so and may discontinue any market-making activities at any
time without any notice. We cannot assure the liquidity of the trading markets for the notes or that active public
markets for the notes will develop. If active public trading markets for the notes do not develop, the market price and
liquidity of the notes may be adversely affected.

Stabilization and short positions

In connection with the offering, the underwriters are permitted to engage in transactions that stabilize the market price
of the notes. Such transactions consist of bids or purchases to peg, fix or maintain the price of the notes. If the
underwriters create a short position in the notes in connection with the offering (i.e., if they sell more notes than are on
the cover page of this prospectus supplement) the underwriters may reduce that short position by purchasing notes in
the open market. Purchases of a security to stabilize the price or to reduce a short position could cause the price of the
security to be higher than it might be in the absence of such purchases. The underwriters also may impose a penalty
bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting discount
received by it because the representatives have repurchased notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.

Neither we nor any of the underwriters makes any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of the notes. In addition, neither we nor any of the
underwriters makes any representation that the underwriters will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

Sales outside the United States

The notes may be offered and sold in the United States and certain jurisdictions outside the United States in which
such offer and sale is permitted.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation
Date) it has not made and will not make an offer of notes to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the notes which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it
may, with effect from and including the Relevant Implementation Date, make an offer of notes to the public in that
Relevant Member State at any time:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or
regulated, whose corporate purpose is solely to invest in securities;
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(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in
its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the representatives for any such offer; or

(d) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3
of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of notes to the public� in relation to any notes in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the notes,
as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that
Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated
an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received
by it in connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not
apply to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the notes in, from or otherwise involving the United Kingdom.

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
(ii) to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
�prospectus� within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to
be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to
�professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

The notes have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and
Exchange Law) and each underwriter has agreed that it will not offer or sell any notes, directly or indirectly, in Japan
or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan,
including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale,
directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
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registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the notes may not be circulated or distributed, nor may the notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
�SFA�), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the notes under Section 275
except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Other relationships

Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future
perform, various financial advisory and commercial and investment banking services for us, for which they received
or will receive customary fees and expenses. In addition, the underwriters or their respective affiliates have been or are
lenders under one or more of our credit facilities or are dealers for our commercial paper program.

This offering is being conducted pursuant to Conduct Rule 2710(h) of the Financial Industry Regulatory Authority.
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Legal matters

Joseph W. Schmidt, Esq., our Vice President, General Counsel and Secretary, will pass upon the validity of the notes
for us. Simpson Thacher & Bartlett LLP will pass upon the validity of the notes for the underwriters.

Experts

The financial statements, financial statement schedule, and management�s assessment of the effectiveness of internal
control over financial reporting (which is included in Management�s Report on Internal Control over Financial
Reporting) incorporated in the prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2007 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of that firm as experts in auditing and
accounting.
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PROSPECTUS

DOVER CORPORATION

DEBT SECURITIES

This prospectus contains a general description of the debt securities that Dover Corporation may offer for sale from
time to time in one or more offerings. We will describe the specific terms of the debt securities that we offer, and the
specific manner in which they may be offered, in one or more prospectus supplements at the time of each offering.

We may sell the debt securities on a continuous or delayed basis directly to investors or through underwriters, dealers
or agents, or through a combination of these methods. If any offering involves underwriters, dealers or agents, we will
describe our arrangements with them in the prospectus supplement that relates to that offering.

This prospectus may not be used to offer and sell the debt securities unless accompanied by a prospectus supplement.
A prospectus supplement may add, update or change information contained in this prospectus. Before you invest in
any debt securities, you should read this prospectus and the applicable prospectus supplement or supplements, as well
as the documents incorporated and deemed to be incorporated by reference in this prospectus.

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

Investing in our debt securities involves risk. See �Risk Factors� beginning on page 2 of this prospectus.

The date of this prospectus is March 11, 2008.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any
accompanying prospectus supplement or supplements. We have not authorized any other person to provide
you with different information with respect to this offering. This document may only be used where it is legal to
sell these securities. You should only assume that the information in this prospectus or any prospectus
supplement or supplements is accurate as of the date on the front of the respective document. Our business,
properties, financial condition, results of operations and prospects may have changed since that date. We are
not, and no underwriter is, making an offer of these debt securities in any state where the offer is not
permitted.

(i)
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission (the �SEC�), as a �well-known seasoned issuer� (as defined in Rule 405 under the Securities Act of 1933, as
amended). By using an automatic shelf registration statement, we may, at any time and from time to time, sell debt
securities under this prospectus in one or more offerings in an unlimited amount. As allowed by the SEC rules, this
prospectus does not contain all of the information included in the registration statement. For further information, we
refer to the registration statement, including its exhibits. Statements contained in this prospectus about the provisions
or contents of any agreement or other document are not necessarily complete. If the SEC�s rules and regulations
require that an agreement or document be filed as an exhibit to the registration statement, see that agreement or
document for a complete description of these matters.

This prospectus provides you with a general description of the debt securities that we may offer. Each time we use this
prospectus to offer debt securities, we will provide you with a prospectus supplement or supplements that will
describe the specific terms of the securities being offered. The prospectus supplement may also add, update or change
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and
the prospectus supplement, you should rely on the information in the prospectus supplement.

To understand the terms of our debt securities, you should carefully read this document and the applicable prospectus
supplement or supplements. Together they provide the specific terms of the debt securities we are offering. You
should also read the documents we have referred you to under �Where You Can Find More Information� for information
on our company and our business, properties, financial condition, results of operations and prospects. The registration
statement and exhibits can be read at the SEC�s website or at the SEC as described under �Where You Can Find More
Information.�

References in this prospectus to �Dover,� the �Company,� �we,� �us� and �our� refer to Dover Corporation and its subsidiaries.

1
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DOVER CORPORATION

Dover Corporation, incorporated in 1947 in the State of Delaware, became a publicly traded company in 1955. Dover
owns and operates a global portfolio of manufacturing companies providing innovative components and equipment,
specialty systems and support services for a variety of applications in the industrial products, engineered systems,
fluid management and electronic technologies markets.

Dover reports its results in four reportable business segments � Industrial Products, Engineered Systems, Fluid
Management and Electronic Technologies.

Our corporate headquarters are located at Dover Corporation, 280 Park Avenue, New York, NY 10017, and our
telephone number is (212) 922-1640.

Our website is www.dovercorporation.com. The information contained in, or that can be accessed through, our
website is not a part of this prospectus.

RISK FACTORS

Our business is subject to risks and uncertainties. You should carefully consider and evaluate all of the information
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference from
our most recent Annual Report on Form 10-K and other SEC filings. It is possible that our business, properties,
financial condition, results of operations or prospects could be materially adversely affected by any of these risks and
uncertainties.

2
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. In addition, we
have filed a registration statement and related exhibits with the SEC. Our SEC filings are available to the public over
the Internet at the SEC�s website at www.sec.gov or at our website at www.dovercorporation.com. You may also read
and copy any document we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C.
20549. In addition, you can inspect reports and other information we file at the office of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New York 10005. For further information on obtaining copies of our
public filings at the New York Stock Exchange, you should call (212) 656-3000.

You may also obtain copies of this information at prescribed rates by writing to the public reference section of the
SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
on the operation of the public reference room.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus information which we file with the SEC. This
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede any inconsistent information in this prospectus and in our other filings with the
SEC.

We incorporate by reference the following documents that we previously filed with the SEC (other than information in
such documents that is deemed not to be filed):

� our annual report on Form 10-K for the year ended December 31, 2007, filed with the SEC on February 28,
2008 (SEC File No. 001-04018);

� our current reports on (i) Form 8-K, filed with the SEC on February 19, 2008 (SEC File No. 001-04018) and
August 3, 2007 (SEC File No. 001-04018); and (ii) Form 8-K/A filed on November 14, 2007 (SEC File
No. 001-04018); and

� our Proxy Statement for the 2007 annual meeting of shareholders, filed with the SEC on March 6, 2007 (SEC
File No. 001-04018).

These documents contain important information about our business and our financial performance.

We also incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, on or after the date of the filing of the registration
statement and prior to the termination of the offering; provided, however, that we are not incorporating by reference
any information furnished under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless, and to the extent,
specified in any such Current Report on Form 8-K. Our future filings with the SEC will automatically update and
supersede any inconsistent information in this prospectus.

You may obtain a free copy of these filings from us by telephoning or writing to us at the following address and
telephone number:
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280 Park Avenue

New York, NY 10017
Attention: Corporate Secretary

Telephone: (212) 922-1640
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FORWARD-LOOKING STATEMENTS

Statements included in this prospectus and the documents incorporated by reference may constitute �forward-looking
statements�� within the meaning of the Securities Act, the Exchange Act and the Private Securities Litigation Reform
Act of 1995. Statements in this prospectus that are not historical are hereby identified as �forward-looking statements�
and may be indicated by words or phrases such as �anticipates,� �supports,� �plans,� �projects,� �expects,� �believes,� �should,�
�would,� �could,� �hope,� �forecast,� �management is of the opinion� and similar words or phrases. These statements relate to,
among other things, income, earnings, cash flows, changes in operations, operating improvements, industries in which
Dover companies operate and the U.S. and global economies. We cannot assure you that any forward-looking
statement will be realized, although we believe that we have been prudent in our plans and assumptions. Achievement
of future results is subject to risks, uncertainties, and the possibility of inaccurate assumptions, including the factors
discussed under �Risk factors� in our filings with the SEC incorporated by reference. Other important factors to consider
in evaluating forward-looking statements include:

� increasing price and product/service competition by international and domestic competitors, including new
entrants;

� the impact of technological developments and changes on Dover companies, particularly companies in the
Electronic Technologies segment;

� the ability to continue to introduce competitive new products and services on a timely, cost-effective basis;

� changes in the cost or availability of energy or raw materials;

� changes in customer demand for Dover products and services;

� the extent to which Dover companies are successful in expanding into new geographic markets, particularly
outside North America;

� the relative mix of products and services, which impacts margins and operating efficiencies;

� short-term capacity restraints;

� the achievement of lower costs and expenses;

� domestic and foreign governmental and public policy changes including environmental regulations and tax
policies (including domestic and international export subsidy programs, research and experimentation credits
and other similar programs);

� unforeseen developments in contingencies such as litigation;

� protection and validity of patent and other intellectual property rights;

� the success of the Company�s acquisition program;

� the cyclical nature of some of Dover�s companies;
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� the impact of natural disasters, such as hurricanes, and their effect on global energy markets;

� domestic housing industry weakness and related credit market challenges; and

� geopolitical developments, including possible future terrorist threats, and their effect on the worldwide
economy.

In addition, forward-looking statements could be affected by general industry and market conditions and growth rates,
and general domestic and international economic conditions including interest rate and currency exchange rate
fluctuations. It is not possible to predict or identify all risk factors and uncertainties.

If known or unknown risks or uncertainties materialize, or if underlying assumptions prove inaccurate, actual results
could vary materially from anticipated, estimated or projected results. Any forward-looking statements are made as of
the date of the document in which they appear. We do not undertake to update any forward-looking statement that we
may make from time to time, except as required by law.
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of the
offered securities for general corporate purposes. General corporate purposes may include repayment of debt,
additions to working capital, capital expenditures, investments in our subsidiaries, possible acquisitions and the
repurchase, redemption or retirement of securities, including shares of our common stock. The net proceeds may be
temporarily invested or applied to repay short-term or revolving debt prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This
information should be read in conjunction with the consolidated financial statements and the accompanying notes
included in documents incorporated by reference in this prospectus.

Years Ended December 31,
2007 2006 2005 2004 2003

Ratios of earnings to fixed charges 7.53 8.30 6.93 7.05 5.29

We have computed these ratios by dividing earnings available for fixed charges for each period by fixed charges for
that period. We calculated earnings available for fixed charges by adding pre-tax income from continuing operations
and fixed charges. Fixed charges represent the sum of interest expense, including the amount we amortize for debt
financing costs, and our estimate of the amount of interest within our rental expense.

5
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DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. We will issue the
debt securities under an indenture between us and a trustee whom we will select, a copy of which is filed as an exhibit
to the registration statement of which this prospectus is a part. We may issue debt securities from time to time in one
or more series. We will describe in a prospectus supplement the particular terms of each series, or of debt securities
forming a part of a series, which are offered by that prospectus supplement. If any information in the prospectus
supplement differs from the general terms described below, you should rely on the information in the prospectus
supplement with respect to the particular debt securities being offered.

The following description of the debt securities summarizes certain of the material provisions of the indenture and the
debt securities. This summary is not intended to be a full restatement of all of the terms of the debt securities. We urge
you to read the indenture and, with respect to any particular debt securities, the indenture supplement related to such
debt securities which will be described in the applicable prospectus supplement or supplements, because they, and not
this description, will define your rights as a holder of the debt securities.

The numerical references in parentheses below are to sections of the indenture. Unless otherwise indicated, terms used
in the following summary that are defined in the indenture have the meanings used in the indenture.

We conduct substantially all our business through subsidiaries. Although the debt securities are our senior obligations,
they are effectively subordinated to all existing and future liabilities of our subsidiaries. The indenture does not restrict
the ability of our subsidiaries to incur indebtedness. Because we are a holding company, our ability to service our
indebtedness is dependent on dividends and other payments made to us on our investments in our subsidiaries.

General

The indenture provides that we may issue debt securities in separate series from time to time without limitation as to
aggregate principal amount. We may specify a maximum aggregate principal amount for the debt securities of any
series. (Section 301) The debt securities will be our unsecured obligations and will rank on parity with all of our other
unsecured and unsubordinated indebtedness.

We will set forth in the applicable prospectus supplement or supplements the price or prices at which the debt
securities we will offer will be issued. We will also describe the following terms of such debt securities:

� the title of the debt securities;

� any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

� the date or dates on which the principal of any of the debt securities will be payable;

� the person to whom any interest on any of the debt securities of the series shall be payable, if other than the
person in whose name that debt security is registered at the close of business on the regular record date for such
interest;

� the rate or rates at which any of the debt securities will bear interest, if any, the date or dates from which any
interest will accrue, the interest payment dates on which any interest will be payable and the regular record date
for any such interest payable on any interest payment date;
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� the place or places where the principal of and any premium and interest on any of the debt securities will be
payable;

� the period or periods within which, the price or prices at which and the terms and conditions on which we may
redeem any of the debt securities in whole or in part, at our option;

� our obligation, if any, to redeem or purchase any of the debt securities pursuant to any sinking fund or
analogous provision or at the option of the holder thereof, and the period or periods within which, the
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price or prices at which and the terms and conditions on which we will redeem or purchase any of the debt
securities in whole or in part, pursuant to any such obligation;

� the denominations in which any of the debt securities will be issuable, if other than denominations of $1,000
and any integral multiple of $1,000;

� if other than the currency of the United States of America, (a) the currency, currencies or currency units in
which the principal of or any premium or interest on any of the debt securities will be payable, and (b) the
manner in which the equivalent of the principal amount thereof in the currency of the United States of America
will be determined for any purpose, including for the purpose of determining the principal amount deemed to
be outstanding at any time;

� if other than the entire principal amount of the debt securities, the portion of the principal amount of any of the
debt securities which will be payable upon declaration of acceleration of the maturity thereof;

� if the principal amount payable at the stated maturity of any of the debt securities will not be determinable as of
any one or more dates prior to the stated maturity, the amount which will be deemed to be the principal amount
as of any such date for any purpose, including the principal amount thereof which will be due and payable
upon any maturity other than the stated maturity or which will be deemed to be outstanding as of any such date,
or, in any such case, the manner in which the deemed principal amount is to be determined;

� if applicable, that the debt securities, in whole or any specified part, are defeasible pursuant to certain
provisions of the indenture and, if other than by a board resolution, the manner in which any election by the
Company to defease such securities shall be evidenced;

� whether any of the debt securities will be issuable in whole or in part in the form of one or more global
securities and, if so, the respective depositaries for the global securities and the form of any legend or legends
any such global security will bear in addition to or in lieu of the legend referred to in the indenture;

� if different from those described in the indenture, any circumstances under which any global security may be
exchanged in whole or in part for debt securities registered, and any transfer of a global security in whole or in
part may be registered, in the names of persons other than the depositary for such global security or its
nominee;

� any addition to or change in the events of default applicable to any of the debt securities and any change in the
right of the trustee or the holders to declare the principal amount of any of the debt securities due and payable;

� any addition to or change in the covenants in the indenture applicable to any of the debt securities; and

� any other terms of the debt securities not inconsistent with the provisions of the indenture. (Section 301)

We may sell debt securities, including original issue discount securities, at a substantial discount below their principal
amount. We may describe in the applicable prospectus supplement or supplements certain special United States
federal income tax considerations, if any, applicable to debt securities sold at an original issue discount. In addition,
we may describe in the applicable prospectus supplement or supplements certain special United States federal income
tax or other considerations, if any, applicable to any debt securities which are denominated in a currency or currency
unit other than United States dollars.

Form, Exchange and Transfer
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We will issue the debt securities of each series only in fully registered form, without coupons, and, unless otherwise
specified in the applicable prospectus supplement or supplements, only in denominations of $1,000 and integral
multiples thereof. (Section 302)
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At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities,
debt securities of each series will be exchangeable for other debt securities of the same series of any authorized
denomination and of a like tenor and aggregate principal amount. (Section 305)

Subject to the terms of the indenture and the limitations applicable to global securities, holders may present debt
securities for exchange as provided above or for registration of transfer, duly endorsed or with the form of transfer
endorsed thereon duly executed, at the office of the security registrar or at the office of any transfer agent we
designate for such purpose. Holders will not incur any service charge for any registration of transfer or exchange of
debt securities. We may require, however, payment of a sum sufficient to cover any tax or other governmental charge
payable in connection with such registration. Such transfer or exchange will occur at such time as the security registrar
or such transfer agent, as the case may be, is satisfied with the documents of title and identity of the person making the
request. We have appointed the trustee as security registrar. We will name in the applicable prospectus supplement or
supplements any transfer agent, in addition to the security registrar, we initially designate for any debt securities.
(Section 305) We may at any time designate additional transfer agents or rescind the designation of any transfer agent
or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a
transfer agent in each place of payment for the debt securities of each series. (Section 1002)

If the debt securities of any series, or of any series and specified terms, are to be redeemed in part, we will not be
required to:

� issue, register the transfer of or exchange any security of that series, or of that series and specified terms, as the
case may be, during a period beginning at the opening of business 15 days before the day of mailing of a notice
of redemption of any such security that may be selected for redemption and ending at the close of business on
the day of such mailing; or

� register the transfer of or exchange any security so selected for redemption, in whole or in part, except the
unredeemed portion of any such security being redeemed in part. (Section 305)

Global Securities

Some or all of the debt securities of any series may be represented, in whole or in part, by one or more global
securities which will have an aggregate principal amount equal to that of the debt securities represented thereby. Each
global security (a) will be registered in the name of a depositary or a nominee of such depositary identified in the
applicable prospectus supplement or supplements, (b) will be deposited with such depositary or nominee or a
custodian, and (c) will bear a legend regarding the restrictions on exchanges and registration of transfer of such
security referred to below and any such other matters as may be provided for pursuant to the indenture.

Notwithstanding any provision of the indenture or any security described here, no global security may be exchanged
in whole or in part for debt securities registered, and no transfer of a global security in whole or in part may be
registered, in the name of any person other than the depositary for such global security or any nominee of such
depositary unless:

� the depositary has notified us that it is unwilling or unable to continue as depositary for such global security or
has ceased to be qualified to act as a depositary as required by the indenture;

� there has occurred and is continuing an event of default with respect to the debt securities represented by such
global security; or

� 
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there exist such circumstances, if any, in addition to or in lieu of those described above as may be described in
the applicable prospectus supplement.

All securities issued in exchange for a global security or any portion thereof will be registered in such names as the
depositary may direct. (Sections 204 and 305)

As long as the depositary, or its nominee, is the registered holder of a global security, we will consider the depositary
or such nominee, as the case may be, to be the sole owner and holder of such global security
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and the debt securities represented thereby for all purposes under the debt securities and the indenture. Except in the
limited circumstances referred to above, owners of beneficial interests in a global security will not:

� be entitled to have such global security or any debt securities represented thereby registered in their names;

� receive or be entitled to receive physical delivery of certificated debt securities in exchange therefor; or

� be considered to be the owners or holders of such global security or any debt securities represented thereby for
any purpose under the debt securities or the indenture.

We will make all payments of principal of and any premium and interest on a global security to the depositary or its
nominee, as the case may be, as the holder of such security. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability
to transfer beneficial interests in a global security.

Ownership of beneficial interests in a global security will be limited to institutions that have accounts with the
depositary or its nominee, and to persons that may hold beneficial interests through these institutions. These
institutions are called participants. In connection with the issuance of any global security, the depositary will credit, on
its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the
global security to the accounts of its participants. Ownership of beneficial interests in a global security will be shown
only on, and the transfer of those ownership interests will be effected only through, records maintained by (a) the
depositary, with respect to participants� interests, or (b) any such participant, with respect to interests of persons held
by such participant on their behalf. Payments, transfers, exchanges and others matters relating to beneficial interests in
a global security may be subject to various policies and procedures adopted by the depositary from time to time. We,
the trustee and any of our agents will not have any responsibility or liability for any aspect of the depositary�s or any
participant�s records relating to, or for payments made on account of, beneficial interests in a global security, or for
maintaining, supervising or reviewing any records relating to such beneficial interests.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a security on any interest
payment date will be made to the person in whose name such security, or one or more predecessor securities, is
registered at the close of business on the regular record date for such interest. (Section 307)

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the
debt securities of a particular series will be payable at the office of such paying agent or paying agents as we may
designate for such purpose from time to time, except that at our option payment of any interest may be made by check
mailed to the address of the person entitled to such payment as such address appears in the security register. Unless
otherwise indicated in the applicable prospectus supplement or supplements the corporate trust office of the trustee in
The City of New York will be designated as our sole paying agent for payments with respect to debt securities of each
series. Any other paying agents we initially designate for the debt securities of a particular series will be named in the
applicable prospectus supplement or supplements. We may at any time designate additional paying agents or rescind
the designation of any paying agent or approve a change in the office through which any paying agent acts, except that
we will be required to maintain a paying agent in each place of payment for the debt securities of a particular series.
(Section 1002)

All moneys we pay to a paying agent for the payment of the principal of or any premium or interest on any security
which remain unclaimed at the end of two years after such principal, premium or interest has become due and payable
will be repaid to us, and the holder of such security after such time may look only to us for payment of the principal of
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Covenants

The indenture contains the following covenants:

Limitation on Secured Debt

We may not, and may not permit any restricted subsidiary to, incur or guarantee any evidence of indebtedness for
money borrowed secured by a lien on any (a) principal property or any part thereof, (b) capital stock of a restricted
subsidiary we or any restricted subsidiary now own or hereafter acquire or (c) debt of a restricted subsidiary owed to
us or any of our restricted subsidiaries, except if:

� we effectively provide that the debt securities are secured equally and ratably with, or, at our option, prior to,
such secured debt; and

� any other debt required to be so secured, unless the aggregate amount of all such secured debt, plus all our and
our restricted subsidiaries� attributable debt with respect to sale and leaseback transactions involving principal
properties (with the exception of such transactions which are excluded under the indenture), would not exceed
10% of our consolidated net tangible assets.

The foregoing restriction will not apply to, and we will exclude from debt in any computation under such restriction,
the following items:

� debt secured by a lien in our favor or in favor of a restricted subsidiary;

� debt secured by a lien in favor of governmental bodies to secure progress or advance payments or payments
pursuant to contracts or statute;

� debt secured by a lien on property, capital stock or debt existing at the time of acquisition thereof, including
acquisition through merger, consolidation or otherwise;

� debt incurred or guaranteed to finance the acquisition of property, capital stock or debt, or to finance
construction on, or improvement or expansion of, property, which debt is incurred within 180 days of such
acquisition or completion of construction, improvement or expansion, and is secured solely by a lien on the
property, capital stock or debt acquired, constructed, improved or expanded;

� debt consisting of industrial revenue or pollution control bonds or similar financing secured solely by a lien on
the property the subject thereof; or

� any extension, renewal or replacement of any debt referred to in the third and fourth clauses above.
(Section 1008)

Limitation on Sale and Leaseback Transactions

Neither we nor any restricted subsidiary may enter into any sale and leaseback transaction involving any principal
property or any part thereof after the date of the indenture unless the aggregate amount of all our attributable debt and
that of our restricted subsidiaries with respect to such transactions plus all secured debt to which the restrictions
described above apply would not exceed 10% of our consolidated net tangible assets.
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The foregoing restriction will not apply to any sale and leaseback transaction, and we will exclude any sale and
leaseback transaction from attributable debt in any computation under such restriction, if:

� the lease is for a period of three years or less, including renewal rights;

� the lease secures or relates to industrial revenue or pollution control bonds or similar financing;

� the transaction is between us and a restricted subsidiary or between restricted subsidiaries; or

� we or such restricted subsidiary, within 180 days after the sale is completed, applies an amount equal to the
greater of (A) the net proceeds of the sale of the principal property leased or (B) the fair market value of the
principal property leased either to (1) the retirement of debt securities, other of our funded debt ranking on a
parity with the debt securities, or funded debt of a restricted subsidiary or (2) the purchase of other property
which will constitute a principal property having a value at least equal to the value of the principal property
leased. (Section 1009)
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Mergers, Consolidations and Certain Sales of Assets

We will not, in a single transaction or a series of related transactions, consolidate with or merge with or into any other
person or sell, assign, convey, transfer or lease or otherwise dispose of all or substantially all of our properties and
assets to any person or group of affiliated persons or permit any of our restricted subsidiaries to enter into any such
transaction or transactions if such transaction or transactions, in the aggregate, would result in a sale, assignment,
transfer, lease or disposal of all or substantially all of our and our restricted subsidiaries� properties and assets on a
consolidated basis to any other person or group of affiliated persons, unless the following conditions, among others,
are met. In a transaction in which we do not survive or in which we sell, lease or otherwise dispose of all or
substantially all of our assets, our successor entity must be organized under the laws of the United States of America
or any State thereof or the District of Columbia and must expressly assume, by a supplemental indenture executed and
delivered to the trustee in form satisfactory to the trustee, all of our obligations under the indenture. Immediately
before and after giving effect to such transaction and treating any debt which becomes our or our restricted subsidiary�s
obligation as a result of such transaction as if incurred at the time of the transaction, no event of default or event that
with the passing of time or the giving of notice, or both, would constitute an event of default can have occurred and be
continuing. If, as a result of any such transaction, our property or assets or that of any restricted subsidiary would
become subject to a lien prohibited by the provisions of the indenture, we or our successor entity must have secured
the debt securities as required by the indenture.

Events of Default

Each of the following will constitute an event of default under the indenture with respect to debt securities of any
series:

� failure to pay principal of or any premium on any security of that series when due;

� failure to pay any interest on any debt securities of that series when due, continued for 30 days;

� failure to deposit any sinking fund payment, when due, in respect of any security of that series;

� failure to perform any other of our covenants in the indenture, other than a covenant included in the indenture
solely for the benefit of a series other than that series, continued for 60 days after written notice has been given
by the trustee, or the holders of at least 10% in principal amount of the outstanding debt securities of that
series, as provided in the indenture; and

� certain events in bankruptcy, insolvency or reorganization involving us or any restricted subsidiary.
(Section 501)

If an event of default, other than the last event of default described in the paragraph above, with respect to the debt
securities of any series at the time outstanding occurs and is continuing, either the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of that series by notice as provided in the
indenture may declare the principal amount of the debt securities of that series, or, in the case of any security that is an
original issue discount security or the principal amount of which is not then determinable, such portion of the principal
amount of such security, or such other amount in lieu of such principal amount, as may be specified in the terms of
such security, to be due and payable immediately. If the last event of default described in the paragraph above with
respect to the debt securities of any series at the time outstanding occurs, the principal amount of all the debt securities
of that series, or, in the case of any such original issue discount security or other security, such specified amount, will
automatically, and without any action by the trustee or any holder, become immediately due and payable. After any

Edgar Filing: APEX SILVER MINES LTD - Form 424B3

Table of Contents 54



such acceleration, but before a judgment or decree based on acceleration, the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind and annul
such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified
amount, have been cured or waived as provided in the indenture. (Section 502)

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default occurs and is
continuing, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request or direction of any of the holders, unless such holders have offered to the trustee reasonable indemnity.
(Section 603) Subject to such provisions for the indemnification of the trustee, the holders of a majority in aggregate
principal amount of the outstanding debt securities of any series will have
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the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt securities of that series. (Section 512)

No holder of a security of any series will have any right to institute any proceeding with respect to the indenture, or
for the appointment of a receiver or a trustee, or for any other remedy thereunder, unless:

� such holder has previously given to the trustee written notice of a continuing event of default with respect to
the debt securities of that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have
made written request, and such holder or holders have offered reasonable indemnity, to the trustee to institute
such proceeding as trustee; and

� the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series a direction inconsistent with such
request, within 60 days after such notice, request and offer. (Section 507)

However, such limitations do not apply to a suit instituted by a holder of a security for the enforcement of payment of
the principal of or any premium or interest on such security on or after the applicable due date specified in such
security. (Section 508)

We will furnish to the trustee annually a statement by certain of our officers as to whether or not we, to their
knowledge, are in default in the performance or observance of any of the terms, provisions and conditions of the
indenture and, if so, specifying all such known defaults. (Section 1004)

Modification and Waiver

Supplemental Indentures Requiring Consent of Holders

We (with the authorization of our board of directors) and the trustee may make modifications and amendments to the
indenture with the consent of the holders of a majority in aggregate principal amount of the outstanding debt securities
of each series affected by such modification or amendment, provided that no such modification or amendment may,
without the consent of the holder of each outstanding security affected by such modification or amendment:

� change the stated maturity of the principal of, or any installment of principal of or interest on, any security;

� reduce the principal amount of, or any premium or interest on, any security;

� reduce the amount of principal of an original issue discount security or any other security payable upon
acceleration of the maturity thereof;

� change the place or currency of payment of principal of, or any premium or interest on, any security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any security;

� reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose
holders is required for modification or amendment of the indenture;

� 
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reduce the percentage in principal amount of outstanding debt securities of any series necessary for waiver of
compliance with certain provisions of the indenture or for waiver of certain defaults; or

� modify such provisions with respect to modification and waiver except to increase percentages or to provide
that certain other provisions of the indenture cannot be modified or waived without the consent of each holder
affected thereby. (Section 902)

12
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Supplemental Indentures Not Requiring Consent of Holders

Without the consent of any holders of debt securities, we and the trustee may supplement the indenture, among other
things, to:

� evidence that another entity has succeeded us and assumed the covenants and obligations of us under the debt
securities and the indenture;

� add covenants for the benefit of the holders of debt securities, or to surrender any right or power conferred to
us under the indenture;

� add additional events of default for the benefit of holders of debt securities;

� add to or change any provision in the indenture to the extent necessary for the debt securities to be issued in
bearer form, and with or without interest coupons, or to permit the issuance of debt securities in uncertificated
form; or

� modify or eliminate any provision of the indenture in respect of the debt securities; provided that such
modification (A) will not apply to any debt security created prior to the execution of such supplemental
indenture and entitled to the benefit of the existing provision, nor modify the rights of the holder of any debt
securities with respect to the existing provision or (B) will only become effective with there is no such debt
security outstanding.

� pledge property to the trustee as security for the debt securities;

� establish the form and terms of any series of debt securities as permitted by in the indenture;

� evidence any change of the trustee with respect to any series of debt securities, or provide for the
administration of the trusts under the indenture by an additional trustee; or

� cure any ambiguity, correct or supplement any provision in the indenture that may be defective or inconsistent
with any other provision in the indenture or make any other provisions with respect to matters or questions
arising under the indenture; provided that the interests of the holders of the debt securities are not adversely
affected. (Section 901)

The holders of a majority in principal amount of the outstanding debt securities of any series may waive our
compliance with certain restrictive provisions of the indenture. (Section 1010) The holders of a majority in principal
amount of the outstanding debt securities of any series may waive any past default under the indenture, except a
default in the payment of principal, premium or interest and certain covenants and provisions of the indenture which
cannot be amended without the consent of the holder of each outstanding security of such series affected.
(Section 513)

The indenture provides that in determining whether the holders of the requisite principal amount of the outstanding
debt securities have given or taken any direction, notice, consent, waiver or other action under the indenture as of any
date:

� the principal amount of an original issue discount security that will be deemed to be outstanding will be the
amount of the principal thereof that would be due and payable as of such date upon acceleration of the maturity
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thereof to such date;

� if, as of such date, the principal amount payable at the stated maturity of a security is not determinable, for
example, because it is based on an index, the principal amount of such security deemed to be outstanding as of
such date will be an amount determined in the manner prescribed for such security; and

� the principal amount of a security denominated in one or more foreign currencies or currency units that will be
deemed to be outstanding will be the U.S. dollar equivalent, determined as of such date in the manner
prescribed for such security, of the principal amount of such security, or, in the case of a security described in
either of the first two clauses above, of the amount described in that clause. Certain debt securities, including
those for whose payment or redemption money has been deposited or
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set aside in trust for the holders and those that have been fully defeased pursuant to Section 1302 of the
indenture, will not be deemed to be outstanding. (Section 101)

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of
determining the holders of outstanding debt securities of any series entitled to give or take any direction, notice,
consent, waiver or other action under the indenture, in the manner and subject to the limitations provided in the
indenture. In certain limited circumstances, the trustee will be entitled to set a record date for action by holders. If a
record date is set for any action to be taken by holders of a particular series, such action may be taken only by persons
who are holders of outstanding debt securities of that series on the record date. Holders of the requisite principal
amount of such debt securities within a specified period following the record date must take such action for it to be
effective. For any particular record date, this period will be 180 days or such period as we may specify, or as the
trustee may specify, if it set the record date, and may be shortened or lengthened, but not beyond 180 days, from time
to time. (Section 104)

Redemption

The specific terms of any redemption of a series of debt securities will be contained in the prospectus supplement or
supplements for that series. Generally, we must send notice of redemption to the holders at least 30 days but not more
than 60 days prior to the redemption date. The notice will specify:

� the principal amount being redeemed;

� the redemption date;

� the redemption price;

� the place or places of payment;

� the CUSIP number of the debt securities being redeemed;

� whether the redemption is pursuant to a sinking fund;

� that on the redemption date, interest will cease to accrue; and

� if bearer debt securities are being redeemed, that those bearer debt securities must be accompanied by all
coupons maturing after the redemption date or the amount of the missing coupons will be deducted from the
redemption price, or indemnity must be furnished, and whether those bearer debt securities may be exchanged
for registered debt securities not being redeemed. (Section 1104)

On or before any redemption date, we will deposit an amount of money with the trustee or with a paying agent
sufficient to pay the redemption price. (Section 1105)

If less than all the debt securities are being redeemed, the trustee shall select the debt securities to be redeemed using a
method it considers fair. (Section 1103) After the redemption date, such securities shall cease to bear interest, and
holders of debt securities which were redeemed will have no rights with respect to the debt securities except the right
to receive the redemption price and any unpaid interest to the redemption date. (Section 1106)

Defeasance and Covenant Defeasance
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If and to the extent indicated in the applicable prospectus supplement or supplements, we may elect, at our option at
any time, to have certain provisions of the indenture relating to defeasance and discharge of indebtedness or
defeasance of certain restrictive covenants in the indenture, applied to the debt securities of any series, or to any
specified part of a series. (Section 1301)

Defeasance and Discharge

The indenture provides that, upon our exercise of our option, if any, to have Section 1302 of the indenture applied to
any debt securities, we will be discharged from all our obligations with respect to such debt securities, except for
certain obligations to exchange or register the transfer of debt securities, to replace
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stolen, lost or mutilated debt securities, to maintain paying agencies and to hold moneys for payment in trust, upon the
deposit in trust for the benefit of the holders of such debt securities of money or U.S. Government obligations, or both,
which, through the payment of principal and interest in respect thereof in accordance with their terms, will provide
money in an amount sufficient to pay the principal of and any premium and interest on such debt securities on the
respective stated maturities in accordance with the terms of the indenture and such debt securities. Such defeasance or
discharge may occur only if, among other things:

� we have delivered to the trustee an opinion of counsel to the effect that we have received from, or there has
been published by, the United States Internal Revenue Service a ruling; or

� there has been a change in tax law;

in either case to the effect that holders of such debt securities will not recognize gain or loss for federal income tax
purposes as a result of such deposit, defeasance and discharge and will be subject to federal income tax on the same
amount, in the same manner and at the same times as would have been the case if such deposit, defeasance and
discharge were not to occur. (Sections 1302 and 1304)

Defeasance of Certain Covenants

The indenture provides that, upon our exercise of our option, if any, to have Section 1303 of the indenture applied to
any debt securities, we may omit to comply with certain restrictive covenants, including any that may be described in
the applicable prospectus supplement or supplements, and the occurrence of certain events of default, including any
that may be described in the applicable prospectus supplement or supplements, will be deemed not to be or result in an
event of default, in each case with respect to such debt securities. We, in order to exercise such option, will be
required to deposit, in trust for the benefit of the holders of such debt securities, money or U.S. Government
obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their
terms, will provide money in an amount sufficient to pay the principal of and any premium and interest on such debt
securities on the respective stated maturities in accordance with the terms of the indenture and such debt securities.
We will also be required, among other things, to deliver to the trustee an opinion of counsel to the effect that holders
of such debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and
defeasance of certain obligations and will be subject to federal income tax on the same amount, in the same manner
and at the same times as would have been the case if such deposit and defeasance were not to occur. In the event we
exercised this option with respect to any debt securities and such debt securities were declared due and payable
because of the occurrence of any event of default, the amount of money and U.S. Government obligations so
deposited in trust would be sufficient to pay amounts due on such debt securities at the time of their respective stated
maturities but may not be sufficient to pay amounts due on such debt securities upon any acceleration resulting from
such event of default. In such case, we would remain liable for such payments. (Sections 1303 and 1304)

Notices

We will provide notices to holders of debt securities by mail to the addresses of such holders as they may appear in
the security register. (Sections 101 and 106)

Title

We, the trustee and any of our agents or those of the trustee may treat the person in whose name a security is
registered as the absolute owner of such security, whether or not such security may be overdue, for the purpose of
making payment and for all other purposes. (Section 308)
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Governing Law

The indenture and the debt securities will be governed by, and construed and enforced in accordance with, the law of
the State of New York. (Section 112)
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Certain Definitions

Set forth below is a summary of certain defined terms used in the indenture. Reference is made to the indenture for the
full definition of all such terms, as well as any other terms used herein for which no definition is provided.
(Section 101)

�Attributable Debt� means, with respect to a lease in a sale and leaseback transaction, the total net amount of rent
required to be paid during the remaining primary term of such lease, discounted at a rate per annum equal to 6.45%
calculated in accordance with generally accepted accounting practices. The net amount of rent required to be paid
under any such lease for any such period will be the aggregate amount of rent payable by the lessee with respect to
such period after excluding amounts required to be paid on account of maintenance, repairs, insurance, taxes,
assessments, utility, operating and labor costs and similar charges.

�Capital Stock� of any person means any and all shares, interests, participations or other equivalents (however
designated) of corporate stock or other equity participation, including partnership interests, whether general or limited,
of such person.

�Consolidated Net Tangible Assets� means the aggregate amount of our assets and that of our subsidiaries after
deducting (a) all liabilities other than deferred income taxes, commercial paper, short-term bank debt, funded debt and
shareholders� equity, and (b) all goodwill and other intangibles.

�Funded Debt� means (a) all debt having a maturity of more than 12 months from the date as of which the determination
is made or having a maturity of 12 months or less but by its terms being renewable or extendible beyond 12 months
from such date at the option of the borrower and (b) rental obligations payable more than 12 months from such date
under leases which are capitalized in accordance with generally accepted accounting principles, such rental
obligations to be included as funded debt at the amount so capitalized at the date of such computation and to be
included for the purposes of the definition of consolidated net tangible assets both as an asset and as funded debt at the
amount so capitalized.

�Lien� means, with respect to any property or assets, any mortgage or deed of trust, pledge, hypothecation, assignment,
deposit arrangement, security interest, lien, charge, easement, other than any easement not materially impairing
usefulness or marketability, encumbrance, preference, priority or other security agreement, or any equivalent of any of
the foregoing under the laws of any applicable jurisdiction, on or with respect to such property or assets, including,
without limitation, any conditional sale or other title retention agreement having substantially the same economic
effect as any of the foregoing.

�Principal Property� means any facility we or any restricted subsidiary owns the gross book value of which, including
related land, improvements, machinery and equipment so owned, without deduction of any depreciation reserves, on
the date as of which the determination is being made exceeds 1% of consolidated net tangible assets.

�Restricted Subsidiary� means any subsidiary which owns a principal property.

�Sale and Leaseback Transaction� means an arrangement with any lender or investor or to which such lender or investor
is a party providing for the leasing by such person of any property or asset of such person which has been or is being
sold or transferred by such person more than 180 days after the acquisition thereof or the completion of construction
or commencement of operation thereof to such lender or investor or to any person to whom funds have been or are to
be advanced by such lender or investor on the security of such property or asset. The stated maturity of such
arrangement will be the date of the last payment of rent or any other amount due under such arrangement prior to the
first date on which such arrangement may be terminated by the lessee without payment of a penalty.
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�Subsidiary� means (a) a corporation more than 50% of the voting stock of which we and/or one or more subsidiaries
owns or (b) any other person (other than a corporation) of which we and/or one or more subsidiaries has at least a
majority ownership and power to direct the policies, management and affairs.
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PLAN OF DISTRIBUTION

We may sell the debt securities offered pursuant to this prospectus in any of the following ways:

� directly to one or more purchasers;

� through agents;

� through underwriters, brokers or dealers; or

� through a combination of any of these methods of sale.

We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct
purchasers and their compensation in a prospectus supplement.
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LEGAL MATTERS

The validity of the debt securities offered by this prospectus and any prospectus supplement or supplements will be
passed upon for us by Joseph W. Schmidt, Esq., our Vice President, General Counsel and Secretary.

EXPERTS

The financial statements, financial statement schedule, and management�s assessment of the effectiveness of internal
control over financial reporting (which is included in Management�s Report on Internal Control over Financial
Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2007 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of that firm as experts in auditing and
accounting.
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