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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of
The Securities Exchange Act of 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
p Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to § 240.14a-12
COEUR D ALENE MINES CORPORATION

)
)
)
)

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
o No fee required.
p Fee computed on table below per Exchange Act Rules 14(a)-6(i)(4) and O-11.
o Fee paid previously with preliminary materials.

€] Title of each class of securities to which transaction applies:

Common stock, par value $1.00 per share, of Coeur d Alene Mines Corporation

2) Aggregate number of securities to which transaction applies:
260,976,363 shares of common stock

4,049,000 options to purchase shares of common stock

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0 11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

The maximum aggregate value was determined based upon the sum of (A) 260,976,363 shares of common
stock multiplied by $3.41 per share; (B) options to purchase 4,049,000 shares of common stock multiplied
by $3.01 (which is the difference between $3.41 and the weighted average exercise price of such options of
$0.40 per share) and (C) $1,052,000 in cash that is payable in the transaction. In accordance with Section
14(g) of the Securities Exchange Act of 1934, as amended, the filing fee was determined by multiplying
0.00003070 by the sum calculated in the preceding sentence.

Table of Contents 2



Edgar Filing: COEUR D ALENE MINES CORP - Form PREM14A

@) Proposed maximum aggregate value of transaction:

$903,168,888.30

5 Total fee paid:

$27,727.28

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

€)) Date Filed:
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COEUR D ALENE MINES CORPORATION
505 Front Avenue
Post Office Box 1
Coeur d Alene, Idaho 83814

[ 11,2007

Dear Coeur Shareholder:
You are cordially invited to attend a special meeting of shareholders of Coeur d Alene Mines Corporation, to be held at
[The Coeur d Alene Resort and Conference Center, Second Street and Front Avenue, Coeur d Alene, Idaho] at[ :00
a/p.m.], local time, on [ ], 2007 to consider matters relating to the proposed acquisitions of Bolnisi Gold NL and
Palmarejo Silver and Gold Corporation (the Transactions ), as described in the attached proxy statement. Coeur s Board
of Directors unanimously believes that the Transactions are in the best interests of Coeur and its shareholders, because
the combined company will be:

The world s leading primary silver company in terms of: annual silver production and low production costs

(once the Palmarejo Project commences operations), expected growth rate of production over the next two

years, and exploration potential, along with a leading silver resource base;

Diversified geographically, with mining operations in North America, South America and Australia, ranging
from exploration stage properties to development and operating properties;

Highly leveraged to commodity prices with unhedged production;

One of the world s most liquid publicly-traded silver mining companies with listings on the NYSE and the
Toronto Stock Exchange and an expected listing on the ASX in the form of CHESS Depositary Interests; and

Financially flexible with a large cash position, balance sheet strength, and enhanced access to capital markets.
At the special meeting, Coeur shareholders will be asked to vote on:

Proposal 1 an amendment to Coeur s articles of incorporation to increase the authorized number of shares of
Coeur common stock from 500,000,000 to 750,000,000;

Proposal 2 the issuance of shares of Coeur common stock in the Transactions;

Proposal 3  authorization to adjourn or postpone the special meeting, if necessary or appropriate, to solicit
additional votes to approve Proposals 1 and 2; and

such other matters as may be properly brought before the special meeting.
Coeur s Board of Directors has unanimously approved the Transactions and the issuance of Coeur common stock in
the Transactions. Accordingly, the Board of Directors unanimously recommends that Coeur shareholders vote

FOR Proposals 1, 2 and 3.

The effectiveness of Proposals 1 and 2 is conditioned upon the approval of both proposals. Coeur shareholders can
cast separate votes on each proposal, but unless the Coeur shareholders approve both proposals, neither will take
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effect.

There are certain risks associated with the Transactions, which are described in the attached proxy statement under the
heading Risk Factors, beginning on page 34.

The Board of Directors hopes that you will attend the special meeting. However, whether or not you plan to attend the
meeting, please sign, date and return the accompanying proxy card in the enclosed postage paid pre-addressed
envelope, or otherwise return your proxy in a manner described in the accompanying proxy card, as soon as possible.
Your vote is important, regardless of the number of shares you own, so please return your proxy card TODAY.

Sincerely,

DENNIS E. WHEELER
Chairman of the Board and Chief Executive Officer

The proxy statement and accompanying proxy card are dated [ ], 2007, and are first being mailed or given to Coeur
shareholders on or about [ ], 2007.

The Transactions described in the attached proxy statement have not been approved or disapproved by the Securities
and Exchange Commission or any other securities commission or authority, nor has any such commission or authority
passed upon the fairness or merits of the Transactions or upon the accuracy or adequacy of the information contained
in the attached proxy statement. Any representation to the contrary is a criminal offense.
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COEUR D ALENE MINES CORPORATION
505 Front Avenue
Post Office Box 1
Coeur d Alene, Idaho 83814

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBE HELD ON[ ],2007

COEUR D ALENE MINES CORPORATION

To the Shareholders of Coeur d Alene Mines Corporation:

Notice is hereby given that a special meeting of shareholders of Coeur d Alene Mines Corporation, an Idaho
corporation ( Coeur ), willbe heldon[ ],2007 at[ :00 a/p.m.], local time at [The Coeur d Alene Resort and
Conference Center] located at [Second Street and Front Avenue, Coeur d Alene, Idaho], for the following purposes:

1. To consider and vote upon a proposal to amend and restate Coeur s articles of incorporation to increase the
authorized number of shares of Coeur common stock from 500,000,000 to 750,000,000.

2. To consider and vote on the proposed issuance of new shares of Coeur common stock, par value $1.00 per share, to
Bolnisi Gold NL ( Bolnisi ) shareholders in connection with the combination of Bolnisi with Coeur and the proposed
issuance of new shares of Coeur common stock to Palmarejo Silver and Gold Corporation ( Palmarejo ) shareholders in
connection with the combination of Palmarejo and Coeur. The final number of new shares issued in connection with

the combination will depend on whether existing Palmarejo options and warrants are exercised.

3. To approve the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to adopt any of the foregoing
proposals.

4. To consider and vote upon any other matters that properly come before the special meeting.

Only holders of record of Coeur common stock at the close of business on [ ], 2007, the record date of the special
meeting, are entitled to notice of, and to vote at, the special meeting or any adjournments or postponements of the
special meeting.

By Order of our Board of Directors,

KELLI C. KAST
Secretary

Your vote is important
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The Transactions cannot be completed unless the holders of a majority of the outstanding shares of Coeur
common stock adopt the foregoing proposals. Whether or not you plan to attend the special meeting, please
complete, sign and return the enclosed proxy card or submit your proxy by telephone or over the Internet
following the instructions on the proxy card.
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Currency

The functional currency of Coeur is the U.S. dollar. Unless otherwise specified, all references to dollars, $, or US$
shall mean United States dollars. Bolnisi and Palmarejo use the Australian dollar ( A$ ) and Canadian dollar ( C$ ),
respectively, as their functional currency.
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Summary Term Sheet

This summary term sheet highlights selected information contained in this proxy statement and may not contain all of

the information that is important to you. You are urged to read this entire proxy statement carefully, including the

annexes. In addition, we incorporate by reference important business and financial information about us in this proxy
statement. You may obtain the information incorporated by reference into this proxy statement without charge by

following the instructions in the section entitled Where Shareholders Can Find More Information About Coeur. In this
proxy statement, the terms we, us, our, Coeur andthe Company refer to Coeurd Alene Mines Corporation. In t
proxy statement, we refer to Bolnisi Gold NL as Bolnisi, Palmarejo Silver and Gold Corporation as Palmarejo, Coeur
Sub Two, Inc. as Coeur Sub Two, and Coeur d Alene Mines Australia Pty Ltd as Australian Bidco.

The Companies. Coeur d Alene Mines Corporation is one of the world s leading primary silver producers and a
growing gold producer. Coeur has mining interests in Alaska, Argentina, Australia, Bolivia, Chile, Nevada, and
Tanzania. Bolnisi Gold NL is an Australia-based company listed on the Australian stock exchange under the
symbol BSG and whose principal asset is its indirect 72.8% (as of August 23, 2007) shareholding in
outstanding common shares of Palmarejo. Palmarejo is a Canadian company listed on the TSX Venture
Exchange under the symbol PJO . Palmarejo is engaged in the exploration and development of silver and gold
properties located in the state of Chihuahua, in northern Mexico. Through its indirectly owned Mexican
subsidiary, Palmarejo owns or has entered into agreements to acquire concessions comprising the
Palmarejo-Trogan project.

The Proposed Transactions. Coeur, Bolnisi and Palmarejo are proposing to combine the three companies in a
series of mergers. Coeur will indirectly acquire all the shares of Bolnisi pursuant to a scheme of arrangement
and Coeur will indirectly acquire all the shares of Palmarejo pursuant to a plan of arrangement, each in
exchange for Coeur common stock and cash. On May 3, 2007, Coeur, Coeur Sub Two, Australian Bidco and
Bolnisi entered into a merger implementation agreement, or MIA, for Coeur to acquire the outstanding shares
of Bolnisi in accordance with a scheme of arrangement to be submitted for approval by the Federal Court of
Australia. On the same day, Coeur and Palmarejo entered into a merger implementation agreement for Coeur to
acquire the outstanding shares of Palmarejo not indirectly owned by Bolnisi in accordance with a plan of
arrangement to be submitted for approval by the Ontario Superior Court of Justice.

Consideration to be Paid. Coeur has agreed to issue 0.682 shares of Coeur common stock (or, at the election
of the Bolnisi shareholder, CHESS Depositary Interests representing Coeur shares) and A$0.004 in cash (or
approximately US$0.9 million in aggregate) for each Bolnisi ordinary share held on or about 5 days after the
effective date of the scheme of arrangement. Coeur has agreed to issue 2.715 shares of Coeur common stock
and C$0.004 in cash (or approximately US$0.2 million in aggregate) for each Palmarejo common share held
immediately prior to the consummation of the combination excluding shares held by Bolnisi. Palmarejo will
also issue new options to purchase Coeur shares that will be exchanged for all outstanding options to purchase
Palmarejo shares. It is anticipated that this will result in Coeur issuing a total of approximately 261.0 million
new shares, which excludes up to 11.0 million new shares that will be issuable upon the exercise of existing
Palmarejo options and assumes that none of the existing Palmarejo warrants will be exercised before their
expiration on October 19, 2007.

Purpose of Coeur Shareholder Vote. Coeur s shareholders are being asked to consider and vote upon a
proposal to amend our articles of incorporation to increase the authorized shares of Coeur common stock and to
issue shares of common stock to shareholders of Bolnisi and Palmarejo. See The Special Meeting of Coeur
Shareholders beginning on page [ |.
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Coeur s Special Meeting. The Coeur shareholders vote will take place at a special meeting to be held at [ ]
am local time on [ ], 2007, at [The Coeur d Alene Resort and Conference Center] located at [Second Street and
Front Avenue, Coeur d Alene, Idaho].

Required Vote of Coeur s Shareholders. The proposals must be adopted by the affirmative vote of a majority
of the shares of Coeur common stock that are present or represented by proxy at the shareholder meeting. In
addition, the total votes cast on the proposal to authorize the issuance of shares of Coeur common

2
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stock to shareholders of Bolnisi and Palmarejo must represent a majority of the shares of common stock
outstanding on the date of the special meeting.

Record Date for Coeur s Shareholders. You are entitled to vote at the special meeting if you owned shares of
Coeur common stock at the close of business on [ ], 2007.

Coeur Voting Information. You will have one vote for each share of Coeur common stock that you owned at
the close of business on the record date. If your shares are held in street name by a broker, you will need to
provide your broker with instructions on how to vote your shares. Before voting your shares of Coeur common
stock you should read this proxy statement in its entirety, including its annexes, and carefully consider how the
Transactions affect you. Then, mail your completed, dated and signed proxy card in the enclosed return
envelope or submit your proxy by telephone or over the Internet as soon as possible so that your shares can be
voted at the special meeting. For more information on how to vote your shares, please refer to The Special
Meeting beginning on page [ ].

Coeur s Board Recommendation. Coeur s board of directors unanimously recommends that Coeur s
shareholders vote FOR the amendment to Coeur s articles of incorporation and the issuance of Coeur shares
necessary to implement the Transactions.

Opinions of Coeur s Financial Advisor. On May 2, 2007 and July 2, 2007 Coeur s board of directors received
a written opinion from CIBC World Markets Inc. each to the effect that, as of May 2, 2007 and July 2, 2007,
respectively, and based upon and subject to the factors, assumptions, qualifications and limitations set forth in
such opinion, the consideration to be paid by Coeur pursuant to the Transactions was fair, from a financial
point of view, to Coeur.

Regulatory Approvals. Under the Corporations Act of 2001 (Cth) ( Corporations Act ), the Bolnisi Transaction
requires court approval before it can become effective. The Corporations Act expressly prevents the Federal
Court of Australia from granting approval unless: (1) a statement from the Australian Securities and

Investments Commission (  ASIC ) that it has no objection to the Bolnisi Transaction is produced to the court; or
(2) it is satisfied that the arrangement has not been proposed for the purpose of enabling any person to avoid

the operation of any of the provisions of Chapter 6 of the Corporations Act (which relates to takeovers). Bolnisi
intends to apply to ASIC for a statement that it has no objection to the Bolnisi Transaction and such no

objection statement would be expected to be received on or about the Second Court Date, which we expect to
occur on or about [ ], 2007. In addition to court approval, approval is also required from a majority of
shareholders in each class of shares that are present and voting as well as 75% of the shareholders of Bolnisi
present and voting. This meeting of Bolnisi shareholders is scheduled to occur on or about [ ] 2007. The
Treasurer of the Commonwealth of Australia must also either issue a notice stating that the Commonwealth
Government does not object to Coeur entering into and completing the Bolnisi Transaction or becomes, or be,
precluded (any time before the Bolnisi Transaction becomes effective) from making an order in respect of the
entry into or completion by Coeur of the Bolnisi Transaction under the Foreign Acquisition and Takeovers Act
of 1975. In addition, permission must be obtained for the admission of Coeur Shares in the form of CDIs to
quotation on the Australian Securities Exchange ( ASX ) by 8:00 am on the Second Court Date which is the day
on which an application made to the Federal Court of Australia for orders under section 411(4)(b) of the
Corporations Act approving the scheme of arrangement is heard. Any such approval may be subject to
customary conditions and to the Scheme becoming Effective. Coeur also intends applying to ASX for a waiver
of certain ASX Listing Rules.

Under the Canada Business Corporations Act, the Palmarejo Transaction requires court and shareholder approval.
Palmarejo is expected to obtain an interim order from the Ontario Superior Court of Justice providing for the calling
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and holding of the Palmarejo special meeting and other procedural matters. Subject to the approval of the Palmarejo
Transaction by two-thirds of the votes cast by Palmarejo shareholders represented in person or by proxy and by a
majority of minority Palmarejo shareholders (being those shareholders other than Fairview (a wholly owned
subsidiary of Bolnisi) and its affiliates and interested parties) at the Palmarejo special meeting and the approval of the
Coeur share issuance and Coeur amendment to the articles of incorporation by the Coeur shareholders at the Coeur

special meeting, the
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hearing in respect of a final order from the Ontario Superior Court of Justice is expected to take place on or about [ ],
2007.

Anticipated Closing of the Transactions. Coeur, Bolnisi and Palmarejo will complete the Transactions when
all of the conditions to completion of the Transactions have been satisfied or waived. The parties are working
toward satisfying these conditions and completing the Transactions as quickly as possible. The parties currently
plan to complete the Transactions in the fourth quarter of 2007.

Additional Information. You can find more information about Coeur in the periodic reports and other
information Coeur files with the Securities and Exchange Commission (the SEC ). This information is available
at the SEC s public reference facilities and at the website maintained by the SEC at www.sec.gov. For a more
detailed description of the additional information available, see the section entitled Where Shareholders Can
Find More Information About Coeur beginning on page [ |. For a detailed description of the additional
information available about Bolnisi, see the section entitled Where Shareholders Can Find More Information
About Bolnisi beginning on page [ ]. Palmarejo files reports and other information with Canadian provincial
securities commissions. These reports and information are available to the public free of charge on the System

for Electronic Document Analysis and Retrieval of the Canadian Securities Administrators ( SEDAR ) at
www.sedar.com.
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Questions and Answers about the Transactions and the Special Meeting

The following questions and answers are for your convenience only, and briefly address some commonly asked
questions about the Transactions and the special meeting. You should still carefully read this entire proxy statement,
including the attached Annexes.

Q:

A:

What are Coeur, Bolnisi and Palmarejo proposing?

Coeur, Bolnisi and Palmarejo are proposing to combine the three companies in a series of mergers. Coeur will
acquire all the shares of Bolnisi pursuant to a scheme of arrangement and Coeur will acquire all the shares of
Palmarejo pursuant to a plan of arrangement, each in exchange for Coeur common stock and cash. On May 3,
2007, Coeur, Coeur Sub Two, Australian Bidco and Bolnisi entered into a merger implementation agreement for
Coeur to acquire the outstanding shares of Bolnisi in accordance with a scheme of arrangement to be submitted
for approval by the Federal Court of Australia. On the same day, Coeur and Palmarejo entered into a merger
implementation agreement for Coeur to acquire the outstanding shares of Palmarejo not indirectly owned by
Bolnisi in accordance with a plan of arrangement to be submitted for approval by the Ontario Superior Court of
Justice. Under the terms of the Bolnisi Transaction, Bolnisi shareholders will receive 0.682 Coeur shares (or, at
the election of the Bolnisi shareholder, CHESS Depositary Interests representing Coeur shares) and a cash
payment equal to A$0.004 (or approximately US$0.9 million in aggregate) for each Bolnisi ordinary share they
own. In addition, new Palmarejo options to purchase Coeur shares will be exchanged for all outstanding options
to purchase Palmarejo shares. Under the terms of the Palmarejo Transaction, Palmarejo shareholders will receive
2.715 Coeur shares and a cash payment equal to C$0.004 (or approximately US$0.2 million in aggregate) for
each Palmarejo common share they own. It is anticipated that this will result in Coeur issuing a total of
approximately 261.0 million new shares, which excludes up to 11.0 million new shares that will be issuable upon
the exercise of existing Palmarejo options and assumes that none of the existing Palmarejo warrants will be
exercised before their expiration on October 19, 2007.

How does the board of directors recommend that I vote?

Coeur s board of directors unanimously recommends that Coeur s shareholders vote FOR the amendment to
Coeur s articles of incorporation and the issuance of Coeur shares necessary to implement the Transactions.

Why are Coeur, Bolnisi and Palmarejo proposing to combine?

We believe that following commencement of production at the Palmarejo Project the combination of Coeur,
Bolnisi and Palmarejo will create the world s leading primary silver company in terms of growth rate, production
costs, exploration potential, and silver resources. Once production commences for the Palmarejo Project, the
combined company expects to become the largest primary silver producer in the world. The combined company
is expected to be diversified geographically, with mining operations in North America, South America and
Australia, ranging from exploration stage properties to development and operating properties, and will be highly
leveraged to commodity prices with unhedged production. The combined company is expected to be one of the
world s most liquid publicly-traded silver mining companies with listings on the NYSE and the Toronto Stock
Exchange and an expected listing on the ASX in the form of CHESS Depositary Interests. The combined
company is expected to be financially flexible with a large cash position, balance sheet strength, and enhanced
access to capital markets. Following the Transactions, the combined company is expected to have the scope, scale
and financial strength to more efficiently develop existing opportunities and assets and to capitalize quickly on
new growth and other opportunities within the mining industry.
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Q: Are there risks I should consider in deciding whether to vote for the proposed Transactions?

A: Yes. The proposed transactions are subject to a number of risks and uncertainties. Coeur may not realize the
benefits it currently anticipates due to the challenges associated with integrating the companies and other risks
inherent in its mining business. See Risk Factors beginning on page [ ].

Q: How does Coeur intend to finance the Transactions?
A: Coeur has agreed to issue 0.682 shares of Coeur common stock (or, at the election of the Bolnisi shareholder,

CHESS Depositary Interests representing Coeur shares) and A$0.004 (or US$0.9 million in aggregate) in cash for
each
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Bolnisi ordinary share held immediately prior to the consummation of the combination. Coeur has agreed to issue
2.715 shares of Coeur common stock and C$0.004 (or US$0.2 million in aggregate) in cash for each Palmarejo
common share held immediately prior to the consummation of the combination. It is anticipated that this will
result in Coeur issuing a total of approximately 261.0 million new shares, which excludes up to 11.0 million new
shares that will be issuable upon the exercise of existing Palmarejo options and assumes that none of the existing
Palmarejo warrants will be exercised before their expiration on October 19, 2007.

Q: When do Coeur, Bolnisi and Palmarejo expect to complete the Transactions?

A: Coeur, Bolnisi and Palmarejo will complete the Transactions when all of the conditions to completion of the
Transactions have been satisfied or waived. The parties are working toward satisfying these conditions and
completing the Transactions as quickly as possible. The parties currently plan to complete the Transactions in the
fourth quarter of 2007.

Q: What will the share ownership, board of directors and management of Coeur look like after the
combination?

A: We estimate that upon completion of the Transactions, former shareholders of Bolnisi and Palmarejo will own
approximately 48.29% of the outstanding common stock of the combined company. Assuming that all existing
Palmarejo options are exercised before or after the consummation of the Transactions, former shareholders of
Bolnisi and Palmarejo will own approximately 49.32% of the outstanding stock of the combined company. We
do not expect any change in our board of directors or management following completion of the Transactions.

Q: Why am I receiving this proxy statement?

A: You are receiving this proxy statement and enclosed proxy card because, as of [ ], 2007, the record date for the
special meeting, you owned shares of Coeur common stock. Only holders of record of shares of Coeur common
stock as of the close of business on [ ], 2007, will be entitled to vote those shares at the special meeting. Our
Board of Directors is providing these proxy materials to give you information to determine how to vote in
connection with the special meeting of our shareholders.

This proxy statement describes the issues on which we would like you, as a shareholder, to vote. It also provides
you with important information about these issues to enable you to make an informed decision as to whether to
vote your shares of Coeur common stock for the matters described herein.

As more fully described herein, Coeur has agreed to acquire Bolnisi pursuant to a merger implementation
agreement, made and entered into as of May 3, 2007, between Coeur, Coeur d Alene Mines Australia Pty Ltd,
Coeur Sub Two, Inc. and Bolnisi and Coeur has agreed to acquire Palmarejo pursuant to a merger
implementation agreement, made and entered into as of May 3, 2007, between Coeur and Palmarejo.

We are holding a special meeting of shareholders in order to obtain the shareholder approval necessary to amend
our articles of incorporation to increase the authorized shares of Coeur common stock and to issue shares of our
common stock to shareholders of Bolnisi and Palmarejo. We will be unable to complete the Transactions unless
the shareholders approve the proposals described in this proxy statement at the special meeting. We have
included in this proxy statement important information about the Transactions and the special meeting. You
should read this information carefully and in its entirety. We have attached a copy of the Bolnisi merger
implementation agreement and the Palmarejo merger implementation agreement to this proxy statement as
Annex A and Annex B, respectively. The enclosed voting materials allow you to vote your shares without
attending the special meeting.
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Your vote is very important and we encourage you to complete, sign, date and mail your proxy card, as soon as
possible, whether or not you plan to attend the special meeting. Convenient telephone and Internet voting options
also are available. This proxy statement describes the issues on which we would like you, as a shareholder to
vote.

Q: When and where is the special meeting?

A: The special meeting will be held at [The Coeur d Alene Resort and Conference Center, Second Street and Front
Avenue, Coeur d Alene, Idaho] at [ :00 a/p.m.], local time, on [ ], 2007.

6
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Q: Who is entitled to vote at the special meeting?

A: Holders of Coeur common stock at the close of business on [ ], 2007, the record date for the special meeting,
may vote in person or by proxy at the special meeting.

Q: What am I being asked to vote upon?

A: You are being asked to consider and vote upon a proposal to increase the authorized shares of Coeur common
stock from 500,000,000 to 750,000,000 in order to provide sufficient shares to issue to Bolnisi and Palmarejo
shareholders in the Transactions and a proposal to authorize the issuance of shares of Coeur common stock to
Bolnisi and Palmarejo s shareholders. You are also being asked to consider and vote upon a proposal to approve
the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit additional proxies
if there are insufficient votes at the time of the special meeting to adopt such proposals. None of the proposed
amendment to the existing articles of incorporation or the proposed share issuance will be implemented unless all
are approved and the Transactions are completed.

Q: What vote is required to approve the proposals?
A: The proposals must be adopted by the affirmative vote of a majority of the shares of Coeur common stock that

are present or represented by proxy at the shareholder meeting. In addition, the total votes cast on Proposal 2
must represent a majority of the shares of common stock outstanding on the date of the special meeting.

?

How many votes do I have?

>

You have one vote for each share of Coeur common stock that you own as of the record date.

How are votes counted?

Z 2

Votes will be counted by the inspector of election appointed for the special meeting, who will separately count

FOR and Against votes, abstentions and broker non-votes. A broker non-vote occurs when a nominee holding
shares for a beneficial owner does not receive instructions with respect to the proposals from the beneficial
owner.

Q: How do I vote my Coeur common stock?

A: Before you vote, you should read this proxy statement in its entirety, including its Annexes, and carefully
consider how the Transactions affect you. Then, mail your completed, dated and signed proxy card in the
enclosed return envelope or submit your proxy by telephone or over the Internet as soon as possible so that your
shares can be voted at the special meeting. For more information on how to vote your shares, see the section
entitled The Special Meeting Record Date and Voting Information.

Q: What happens if I do not vote?

A: The presence, in person or by proxy, of a majority of the shares of common stock outstanding on the date of the
special meeting is necessary to constitute a quorum at the special meeting. Abstentions and broker nonvotes will
be counted for purposes of determining the presence or absence of a quorum, but will not be counted as present
for purposes of determining whether a proposal has been approved. In addition, the total votes cast on Proposal 2
must represent a majority of the shares of common stock outstanding on the date of the special meeting. If you do
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not vote, your shares will not be counted towards the approval requirement.

Q: What happens if I don tindicate how to vote on my proxy?

A: If you are a record holder of Coeur common stock and sign and send in your proxy card, but do not include
instructions on how to vote, your shares will be voted FOR approval of the Coeur articles of incorporation
amendment and the Coeur share issuance.

Q: What happens if I sell my shares of Coeur common stock before the special meeting?

A: The record date for shareholders entitled to vote at the special meeting is earlier than the expected date of the
mergers. If you transfer your shares of Coeur common stock after the record date but before the special meeting

you will, unless special arrangements are made, retain your right to vote at the special meeting.

7
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If my shares are held in street name by my broker, will my broker vote my shares for me?

Your broker will vote your shares only if you provide instructions to your broker on how to vote. You should
instruct your broker to vote your shares by following the directions provided to you by your broker.

Will my shares held in street name or another form of record ownership be combined for voting purposes
with shares I hold of record?

No. Because any shares you may hold in street name will be deemed to be held by a different shareholder than
any shares you hold of record, any shares so held will not be combined for voting purposes with shares you hold
of record. Similarly, if you own shares in various registered forms, such as jointly with your spouse, as trustee of
a trust or as custodian for a minor, you will receive, and will need to sign and return, a separate proxy card for
those shares because they are held in a different form of record ownership. Shares held by a corporation or
business entity must be voted by an authorized officer of the entity. Shares held in an IRA must be voted under
the rules governing the account.

What does it mean if I receive more than one set of materials?

This means you own shares of Coeur common stock that are registered under different names. For example, you
may own some shares directly as a shareholder of record and other shares through a broker or you may own
shares through more than one broker. In these situations, you will receive multiple sets of proxy materials. You
must vote, sign and return all of the proxy cards or follow the instructions for any alternative voting procedure on
each of the proxy cards that you receive in order to vote all of the shares you own. Each proxy card you receive
comes with its own prepaid return envelope. If you vote by mail, make sure you return each proxy card in the
return envelope that accompanies that proxy card.

What if I fail to instruct my broker?

Without instructions, your broker will not vote any of your shares held in street name. Broker non-votes will be
counted for purposes of determining the presence or absence of a quorum, but will not be counted as present for
purposes of determining whether a proposal has been approved.

May I vote in person?

Yes. You may attend the special meeting and vote your shares in person whether or not you sign and return your
proxy card. If your shares are held of record by a broker, bank or other nominee and you wish to vote at the
special meeting, you must obtain a proxy from the record holder.

May I change my vote after I have mailed my signed proxy card?

Yes. You may revoke and change your vote at any time before your proxy card is voted at the special meeting.
You can do this in one of three ways:

First, you can send a written notice to the Coeur corporate secretary stating that you would like to revoke your
proxy;

Second, you can complete and submit a new proxy in writing, by telephone or over the Internet; or
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Third, you can attend the meeting and vote in person. Your attendance alone will not revoke your proxy.

If you have instructed a broker to vote your shares, you must follow directions received from your broker to
change those instructions.

Q: Who can help answer my questions?

A: If you have questions about the Transactions and the special meeting, including the procedures for voting your

shares, you should contact [ ] via telephone at [ ]. You may also call our proxy solicitor D.F. King toll-free at [
(banks and brokers may call collectat [ ]).
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Introduction

This proxy statement and the accompanying form of proxy are being furnished to Coeur shareholders in connection
with the solicitation of proxies by Coeur s Board of Directors for use at the special meeting to be held at [The Coeur
d Alene Resort and Conference Center] located at [Second Street and Front Avenue, Coeur d Alene, Idaho],on[ ],
2007 at [ ] [am/pm] local time.

You are being asked to vote upon a proposal to increase the authorized shares of Coeur common stock from
500,000,000 to 750,000,000 in order to provide sufficient shares to issue to Bolnisi and Palmarejo shareholders in the
Transactions and a proposal to authorize the issuance of shares of Coeur common stock to Bolnisi and Palmarejo s
shareholders.

The Companies
Coeur d Alene Mines Corporation

Coeur d Alene Mines Corporation is one of the world s leading primary silver producers and a growing gold producer.
Coeur has mining interests in Alaska, Argentina, Australia, Bolivia, Chile, Nevada, and Tanzania.

Additional information about Coeur s business is set forth in Coeur s Annual Report on Form 10-K for the fiscal year
ended December 31, 2006, which is available on the SEC s website at www.sec.gov. See Where Shareholders Can
Find More Information About Coeur on page[ |.

Coeur d Alene Mines Corporation
505 Front Avenue
Coeur d Alene, Idaho 83814

Coeur d Alene Mines Australia Pty Ltd

Coeur d Alene Mines Australia Pty Ltd, an Australian corporation ( Australian Bidco ), was formed solely for the
purpose of acquiring Bolnisi. Australian Bidco is a wholly-owned direct subsidiary of Coeur Sub Two and a
wholly-owned indirect subsidiary of Coeur and has not engaged in any business except in anticipation of the Bolnisi
Transaction.

Coeur d Alene Mines Australia Pty Ltd
c/o CDE Australia Pty Ltd

Suite 1003

3 Spring Street

Sydney NSW 2000

Coeur Sub Two, Inc.
Coeur Sub Two, Inc., a Delaware corporation, was formed solely for the purpose of acquiring Bolnisi. Coeur Sub Two
is a wholly-owned indirect subsidiary of Coeur and has not engaged in any business except in anticipation of the

Bolnisi Transaction.

Coeur Sub Two, Inc.
c/o Coeur d Alene Mines Corporation
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505 Front Avenue
Coeur d Alene, Idaho 83814

Bolnisi Gold NL
Bolnisi Gold NL is an Australia-based company listed on the Australian Stock Exchange under the symbol BSG and
who is engaged in mining and exploration for gold and silver. Bolnisi s principal asset is its indirect 72.8% (as of

August 23, 2007) shareholding in the outstanding common shares of Palmarejo. Bolnisi also has a

9
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portfolio of Mexican-based exploration projects, which include the Yecora Gold-Silver project, Sonora, and the El
Realito Gold-Silver project, Chihuahua.

Bolnisi Gold NL
Level 8

261 George Street
Sydney NSW 2000
Australia

Palmarejo Silver and Gold Corporation

Palmarejo Silver and Gold Corporation is engaged in the exploration and development of silver and gold projects, and
is listed on the TSX Venture Exchange under the symbol PJO . Through its indirectly owned Mexican subsidiary,
Palmarejo owns or has entered into agreements to acquire concessions comprising the Palmarejo-Trogan project.
Additional information about Palmarejo s business is set forth in Palmarejo s Annual Information Form dated
October 12, 2006, which is available under Palmarejo s profile on SEDAR at www.sedar.com.

Palmarejo Silver and Gold Corporation
199 Bay Street, Suite 5300

Commerce Court West

Toronto, Ontario M5L 1B9

Canada

Cautionary Statements Concerning Forward-Looking Information

This proxy statement contains numerous forward-looking statements relating to Coeur s, Bolnisi s and Palmarejo s gold

and silver mining business, including estimated production data, expected operating schedules, expected operating and

capital costs and other operating data and permit and other regulatory approvals. Such forward-looking statements are

identified by the use of words such as believes, intends, expects, hopes, may, should, plan, projected,
anticipates or similar words. Actual production, operating schedules, results of operations, ore reserve and resource

estimates and other projections and estimates could differ materially from those projected in the forward-looking

statements. The factors that could cause actual results to differ materially from those projected in the forward-looking

statements include (i) the risk factors set forth below under Risk Factors , (ii) the risks and hazards inherent in the

mining business (including environmental hazards, industrial accidents, weather or geologically related conditions),

(iii) changes in the market prices of gold and silver, (iv) the uncertainties inherent in Coeur s, Bolnisi s and Palmarejo s

production, exploratory and developmental activities, including risks relating to permitting and regulatory delays,

(v) the uncertainties inherent in the estimation of gold and silver ore reserves, (vi) changes that could result from

Coeur s future acquisition of new mining properties or businesses, (vii) the effects of environmental and other

governmental regulations, and (viii) the risks inherent in the ownership or operation of or investment in mining

properties or businesses in foreign countries. Readers are cautioned not to put undue reliance on forward-looking

statements. Coeur disclaims any intent or obligation to update publicly these forward-looking statements, whether as a

result of new information, future events or otherwise.

All subsequent written and oral forward-looking statements attributable to Coeur or persons acting on Coeur s behalf
are expressly qualified in their entirety by the cautionary statements contained throughout this proxy statement.

All information contained in this proxy statement concerning Bolnisi has been supplied by Bolnisi and all information

contained in this proxy statement concerning Palmarejo has been supplied by Palmarejo and in neither case has been
independently verified by Coeur.
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Selected Historical Financial Data of Coeur

The following table summarizes certain selected consolidated financial data with respect to Coeur and its subsidiaries
and should be read in conjunction with Coeur s historical consolidated financial statements and related notes attached
as Annex C to this proxy statement.

Shareholders also should read this summary data with the unaudited pro forma condensed combined financial
statements beginning on page [ ].

Six Months Ended
June 30, Year Ended December 31,
Income Statement Data: 2007 2006 2006 2005 2004 2003 2002
(In thousands except per share data)
Revenues:
Sales of metal $ 102,524 $ 98,895 $ 216,573 $ 156,284 $ 109,047 $ 93,620 $ 67,117
Costs and expenses:
Production costs
applicable to sales 47,760 41,687 92,378 88,232 63,715 64,970 65,654
Depreciation and depletion 12,774 13,307 26,772 18,889 16,833 15,107 10,150
Administrative and general 11,884 9,618 19,369 20,624 17,499 12,264 8,806
Exploration 5,430 3,901 9,474 10,553 8,031 4,277 3,849
Pre-development 6,057 11,449 1,967 2,606
Other holding costs 4,478 3,608
Litigation settlements 507 469 2,365 1,600
Total costs and expenses 78,355 68,982 150,358 145,955 117,527 103,063 94,673
Other income (expense)
Interest and other income 8,866 7,314 18,654 8,385 3,165 2,064 4,080
Interest expense, net (170) (888) (1,224) (2,485) (2,831) (12,851) (21,948)
Merger expenses (15,675)
Loss on early retirement of
debt (41,564) (19,061)
Total other income
(expense) 8,696 6,426 17,430 5,900 (15,341) (52,351) (36,929)
Income (loss) from
continuing operations
before income taxes 32,865 36,339 83,645 16,229 (23,821) (61,794) (64,485)
Income tax (provision)
benefit (6,928) (2,481) (8,226) (1,483) 5,785 7
Income (loss) from
continuing operations 25,937 33,858 75,419 14,746 (18,036) (61,787) (64,485)
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Income (loss) from
discontinued operations
Gain on sale of net assets
of discontinued operation
Cumulative effect of
accounting change

Net income (loss)

Other comprehensive
income (loss)

Comprehensive income
(loss)
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$ 25937

516

$ 26,453
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1,968

11,159

$ 46,985

1,740

$ 48,725

1,935

11,132

$ 88,486

2,391

$ 90,877

11

$

$

(4,195)

10,551

447

10,998

1,178 (2,139) (16,334)

(2,306)

$ (16,858) $ (66,232) $ (80,819)

(908) (556) (1,470)

$ (17,766) $ (66,788) $ (82,289)
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Income Statement Data:

Basic and Diluted
Income (Loss) Per Share
Data:

Basic Income (Loss) Per
Share:

Income (loss) from
continuing operations
Income (loss) from
discontinued operations
Cumulative effect of
accounting change

Net income (loss)

Edgar Filing: COEUR D ALENE MINES CORP - Form PREM14A

Diluted Income (Loss) Per

Share:

Income (loss) from
continuing operations
Income (loss) from
discontinued operations
Cumulative effect of
accounting change

Net income (loss)

Weighted average number
of shares of common stock

Basic

Diluted

Balance Sheet Data:

Total assets

Working capital
Long-term debt
Long-term liabilities
Shareholders equity
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Six Months Ended
June 30,

2007

$ 0.09

$ 0.09

$ 0.09

$ 0.09

277,720

302,205

2006

$ 0.13

0.05

$ 0.18

$ 0.12

0.04

$ 0.16

265,049

289,832

June 30,

2007

883,912
311,379
180,000
211,844
609,163

A AR s

2006

794,083
425,626
180,000
207,955
537,290

2006

Year Ended December 31,

2005

2004

(In thousands except per share data)

2003 2002

$ 028 $ 0.06 $ (0.08) $ (0.37) $ (0.82)
0.05 (0.02) 0.00 (0.01) (0.21)
(0.01)
$ 033 $ 004 $ (0.08) $ (0.39) $ (1.03)
$ 026 $ 0.06 $ (0.08) $ (0.37) $ (0.82)
0.04 (0.02) 0.00 (0.01) (0.21)
(0.01)
$ 030 $ 004 $ (0.08) $ (0.39) $ (1.03)
271,357 242915 215,969 168,186 78,193
296,082 243,683 215,969 168,186 78,193
December 31,
2006 2005 2004 2003 2002
(In thousands except per share data)
$ 849,626 $ 594,816 $ 525,777 $ 259,467 $ 173,491
$ 383,082 $ 281,977 $ 345894 $ 96,994 $ 2,661
$ 180,000 $ 180,000 $ 180,000 $ 9,563 $ 66,797
$ 210,117 $ 206,921 $ 198,873 $ 29461 $ 81,200
$ 580,994 $ 341,553 $ 293,454 $ 197478 $ 47,687
12
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Selected Historical Financial Data of Bolnisi

The following selected historical financial data of Bolnisi is derived from Bolnisi s audited financial statements for
each of the years in the five year period ended June 30, 2007. As of August 23, 2007 Bolnisi owns approximately
72.8% of Palmarejo whose separate selected financial data is shown separately hereafter. The consolidated amounts
shown below include the accounts of Palmarejo. This summary data should be read together with Bolnisi s financial
statements and the accompanying notes, included in Annex D to this proxy statement. Bolnisi s financial statements
are prepared in accordance with Australian Accounting Standards ( AASBS ), which differs from US GAAP in certain
respects. A discussion of these differences is presented in the notes to Bolnisi s financial statements contained in
Annex D to this proxy statement. Selected historical financial data presented under US GAAP is also shown below.

The following selected financial data is presented in Australian dollars. Historical results are not indicative of the
results to be expected in the future.

Shareholders also should read this summary data with the unaudited pro forma condensed combined financial
statements beginning on page [ ].

Bolnisi Historical Financial Data

Year Ended June 30,
Australian Accounting Standards(1) 2007 2006 2005 2004 2003
(Australian $ in thousands except per share data)

Revenue from sale of gold and silver $ $ $ $ 24446 $ 49487

mining and treatment costs (14,173) (22,494)
Gross profit from the sale of gold and silver 10,273 26,993
Other revenues from ordinary activities 2,458 3,253 809 6,834 126
Expenses from ordinary activities 7,124 6,452 3,824 10,623 6,339
Profit from ordinary activities before related
income tax expense (4,666) (3,199) (3,015) 6,484 20,780
Income tax (expense)/benefit related to ordinary
activities (420) (493) (2,424) (6,380)

Profit/(loss) after tax but before profit and

loss of discontinued operation and gain on

sale of discontinued operation (4,666) (3,619) (3,508) 4,060 14,400
Profit and loss from discontinued operations and

gain on sale of discontinued operations, net of

tax 10,693 6,423

Profit/(loss) for the year $ @40666) $ 7074 $ 2915 $ 4060 $ 14,400

Net profit (loss) attributable to outside equity

interests $ (@00) $ 3209 $ 574 $ (3,449) $ (7,824)

Net profit (loss) attributable to members of

the parent entity $ 4366) $ 3865 $ 2341 $ 611 $ 6,576
$ (016) $ (01H $ 013 3% 004  $ .04
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Basic earnings (loss) per share from continuing

operations

Diluted earnings (loss) per share from

continuing operations $ (016) $ (on $ 013 S .004 .04
13
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Bolnisi Historical Financial Data

2006

June 30,

2005

2004

(Australian $ in thousands)

2007
Balance sheet data
Total assets $ 137,999
Working capital 16,056
Long-term debt 9,877
Shareholders equity 119,335
US GAAP
Revenue from sale of gold and silver

mining and treatment costs
Gross profit from the sale of gold and silver

Other revenues from ordinary activities
Expenses from ordinary activities:
Exploration and predevelopment

Profit from ordinary activities before related income tax expense
Income tax (expense)/benefit related to ordinary activities

Profit/(loss) after tax but before profit and loss of discontinued
operation and gain on sale of discontinued operation
Profit and loss from discontinued operations and gain on sale of

discontinued operations, net of tax

Profit/(loss) for the year before outside equity interests
Net profit (loss) attributable to outside equity interests

Net profit (loss) attributable to members of the parent entity

Basic earnings (loss) per share from continuing operations
Diluted earnings (loss) per share from continuing operations
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$ 144,111
91,387

138,170

$

$
$

$ 88,246
45,015
2,196
66,932

$ 50,886
21,869
9,588
33,226

2003

$ 44,599
19,355
9,525
29,622

Bolnisi Historical Financial Data
Year Ended June 30,

2007

2006

2005

(Australian $ in thousands
except per share data)

2,458
7,124
18,328

(22,994)

(22,994)

(22,994)
5,292

(17,702)

(.063)
(.063)

$

$

$
$

3,253
6,452
21,636
(24,835)
(420)
(25,255)
10,693

(14,562)
1,945

(12,617)

(.046)
(.046)

$

809
3,824
12,776
(15,791)
(493)
(16,284)
6,423

(9,861)
8,097

$  (1,764)

$  (.008)
$  (.008)

Bolnisi Historical Financial Data

2007

June 30,
2006

2005

(Australian $ in thousands)
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Balance sheet data

Total assets $ 100,152 $ 114,410 $ 74,979
Working capital 16,056 91,387 45,015
Long-term debt 9,877 2,196
Shareholders equity 181,488 108,469 53,664

(1) The consolidated financial statements for the years ended June 30, 2007, 2006 and 2005 are general purpose
financial statements which have been prepared in accordance Australian equivalents to International Financial
Reporting Standards (  AIFRS ), comprising Australian Accounting Standards ( AASBs ) (including Australian
Accounting Interpretations) adopted by the Australian Accounting Standards Board ( AASB ) and the
Corporations Act 2001. These consolidated financial statements of Bolnisi comply with International Financial
Reporting Standards ( IFRS ) and interpretations adopted by the International Accounting Standards Board. For
the years ended June 30, 2004 and 2003, the consolidated financial statements have been prepared in accordance
with Accounting Standards, Urgent Issues Group Consensus Views, other authoritative pronouncements of the
Australian Accounting Standards Board and the Corporations Act 2001.

14
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Selected Historical Financial Data of Palmarejo

The following selected historical financial data of Palmarejo is derived from Palmarejo s audited financial statements
for the years ended June 30, 2007 and 2006 and for the 248-day period from Palmarejo s inception to June 30, 2005.
This summary data should be read together with Palmarejo s financial statements and the accompanying notes,
included in Annex E to this proxy statement. Palmarejo s financial statements are prepared in accordance with
Canadian GAAP, which differs from US GAAP in certain respects. A discussion of these differences is presented in
the notes to Palmarejo s financial statements contained in Annex E to this proxy statement. Selected historical financial
data presented under US GAAP is also shown below. The following selected historical financial data is presented in
Canadian dollars. Historical results are not indicative of the results to be expected in the future.

Shareholders also should read this summary data with the unaudited pro forma condensed combined financial

statements beginning on page [ ].

Canadian GAAP

Operating data
Interest income
Expenses and other

Net earnings (loss)

Basic and diluted earnings per share
Weighted average shares basic and diluted

Balance sheet data
Total assets

Working capital
Long-term debt
Shareholders equity

US GAAP
Operating data
Interest income

Expenses and other

Net earnings (loss)
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Palmarejo Historical Financial Data
Year Ended June 30,

2007 2006 2005(1)

(In thousands except per share data)

$ 1,805 $ 700 $ 73
2,340 1,781 4,338

$ (535 $ (1,081) $ (4,265)

$ (©O01) $ (0.01) $ (0.14)

90,739 75,403 31,052
June 30,
2007 2006 2005

$ 129,674 $ 104,350 $ 15,493

5,116 67,059 (1,603)
8,918 752
104,061 103,097 11,208

Palmarejo Historical Financial Data
Year Ended June 30,

2007 2006 2005(1)

(In thousands except per share data)

$ 1,805 $ 700 $ 73
19,072 20,771 9,050

$ (17,267) $ (20,071) $ (8,977)
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Basic and diluted earnings per share $ (0.19) $ (0.27)
Weighted average shares basic and diluted 90,739 75,403
June 30,
2007 2006
Balance sheet data
Total assets $ 81,694 $ 73,414
Working capital 5,116 67,059
Long-term debt 8,918 752
Shareholders equity 56,081 72,161

$ (0.29)
31,052

2005

$ 10,781
(1,603)

6,496

(1) The Company commenced operations during the year ended June 30, 2005. Operating data is provided for the

248-day period ended June 30, 2005.
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Unaudited Pro Forma Condensed Combined Financial Statements

On May 3, 2007, Coeur, Coeur Sub Two, Australian Bidco and Bolnisi entered into a merger implementation
agreement for Coeur to acquire all of the shares of Bolnisi in accordance with a scheme of arrangement to be
submitted for approval by the Federal Court of Australia. On the same day, Coeur and Palmarejo entered into a merger
implementation agreement for Coeur to acquire the outstanding shares of Palmarejo not directly owned by Bolnisi in
accordance with a plan of arrangement to be submitted for approval by the Ontario Superior Court of Justice. Pursuant
to these agreements, Coeur will indirectly acquire all the shares of Bolnisi pursuant to a scheme of arrangement and
Coeur will indirectly acquire all the shares of Palmarejo pursuant to a plan of arrangement, each in exchange for
Coeur common stock and cash.

Under the terms of the Transactions, Bolnisi shareholders will receive 0.682 Coeur shares for each Bolnisi share they
own (or, at the election of the Bolnisi shareholder, CHESS Depositary Interests representing Coeur shares), and
Palmarejo shareholders will receive 2.715 Coeur shares for each Palmarejo share they own. It is anticipated that this
will result in Coeur issuing a total of approximately 261.0 million new shares, which excludes up to 11.0 million
shares that are issuable in exchange for Palmarejo shares that may be issued upon the exercise of outstanding
Palmarejo options. Upon closing, all unexercised Palmarejo options will be exchanged for options to acquire Coeur
shares. In addition, Bolnisi and Palmarejo shareholders will receive a nominal cash payment equal to
A$0.004/US$0.003 per Bolnisi share (or approximately US$0.9 million in aggregate) and C$0.004/US$0.003 per
Palmarejo share (or approximately US$0.2 million in aggregate), respectively.

All holders of Palmarejo options will receive Palmarejo Replacement Options (as defined below) under the plan of
arrangement. A Palmarejo Replacement Option will entitle the holder thereof to acquire the number of Coeur shares
equal to the product of (i) the number of Palmarejo shares subject to the Palmarejo option immediately prior to the
consummation of the Transactions, and (ii) 2.715 Coeur shares plus the portion of a Coeur share that, immediately
prior to the consummation of the Transactions, has a fair market value equal to C$0.004 for each Palmarejo share that
the holder was entitled to receive, provided that if the foregoing would result in the issuance of a fraction of a Coeur
share, then the number of Coeur shares otherwise issued shall be rounded down to the nearest whole number of Coeur
shares. The exercise price per Coeur share subject to any such Palmarejo Replacement Option shall be an amount
(rounded up to the nearest one-hundredth of a cent) equal to the quotient of (A) the exercise price per Palmarejo share
subject to such Palmarejo Option immediately before the consummation of the Transactions divided by (B) 2.715 plus
such portion of a Coeur share that, immediately prior to the consummation of the Transactions, has a fair market value
equal to C$0.004 cash (provided that the aggregate exercise price payable on any particular exercise of Palmarejo
Replacement Options shall be rounded up to the nearest whole cent). Except as set out above, the terms of each
Palmarejo Replacement Option shall be the same as the terms of the Palmarejo option exchanged therefor pursuant to
the Palmarejo Share Option Plan in the plan of arrangement and any agreement evidencing the grant thereof prior to
the consummation of the Transactions.

The following unaudited pro forma condensed combined financial statements and notes have been prepared based on
Coeur s, Bolnisi s and Palmarejo s historical financial statements to assist shareholders in analyzing the potential
financial results of the combined company. The Transactions are accounted for as purchases of assets and not as
business combinations since Bolnisi and Palmarejo are considered to be in the development stage. The unaudited pro
forma condensed combined financial statements are prepared on that basis, and are presented to give effect to the
following two alternative scenarios: (i) the acquisition of Bolnisi and Palmarejo by Coeur and (ii) the acquisition of
Bolnisi only (and not Palmarejo) by Coeur. For each of the alternative scenarios, the following unaudited pro forma
condensed combined financial statements represent the combined company s unaudited pro forma condensed
combined balance sheet as of June 30, 2007, and unaudited pro forma condensed combined income statements for the
six months ended June 30, 2007 and the year ended December 31, 2006. The unaudited pro forma condensed
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combined balance sheet gives effect to the acquisition(s) as if they occurred on the date of such balance sheet. The
accompanying unaudited pro forma condensed combined income statements give effect to the acquisition(s) as if they
occurred on January 1, 2006, the first day of Coeur s year ended December 31, 2006.

Coeur s historical information has been derived from its historical financial statements which were prepared and
presented in accordance with U.S. GAAP. Bolnisi s historical consolidated financial statements are presented in

Australian dollars and were prepared in accordance with AIFRS, which differs in certain respects from
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U.S. GAAP. As described in the notes to Bolnisi s financial statements included in Annex D to this proxy statement
and the notes to these unaudited pro forma condensed combined financial statements, Bolnisi s historical consolidated
financial statements were adjusted to be presented under U.S. GAAP and were translated from A$ to US$. As
presented in the notes to Palmarejo s financial statements included in Annex E to this proxy statement and the notes to
these unaudited pro forma condensed combined financial statements, pro forma adjustments have been made to the
consolidated financial statements of Bolnisi (including Palmarejo) to conform with Coeur s presentation under

U.S. GAAP.

The pro forma adjustments are based upon available information and assumptions that management of Coeur believes
are reasonable. The unaudited pro forma condensed combined financial statements are presented for illustrative
purposes only and are based on the estimates and assumptions set forth in the notes accompanying those statements.
The companies might have performed differently had they always been combined. You should not rely on this
information as being indicative of the historical results that would have been achieved had the companies always been
combined or the future results that the combined company will experience after the combination. The unaudited pro
forma condensed combined financial statements should be read in conjunction with the historical financial statements
of Coeur, Bolnisi and Palmarejo and the related notes included as annexes to this proxy statement.
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Coeur d Alene Mines Corporation

Unaudited Pro Forma Combined Consolidated Balance Sheet as of June 30, 2007

(Bolnisi and Palmarejo) (Note 1)

CURRENT ASSETS
Cash and cash equivalents

Short-term investments
Receivables

Ore on leach pad

Metal and other inventory
Deferred taxes

Prepaid expenses and other

Total current assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant & equipment, net

MINING PROPERTIES

Operational mining properties, net

Mineral interests, net

Non producing and development properties

OTHER ASSETS

Ore on leach pad, non current portion
Restricted cash and cash equivalents
Debt issuance costs, net

Deferred income taxes

Other

Total non-current assets

Total Assets

$

$

Coeur

ASSETS

236,232

36,270
38,732
32,729
18,353
3,872
8,096

374,284

98,497

13,098
64,891
258,979

435,465

37,374
21,652
4,999
1,389
8,749

74,163

883,912

Bolnisi

Pro Forma
Adjustments

(In thousands except 