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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall 

file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with section 8(a) of the 
Securities Act of 1933, as amended, or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8
(a), may determine. 
 

  

Title of Each Class of Securities to be Registered  
Amount to be Registered

(1)    

Proposed Maximum 
Offering Price per Unit

(2)    

Proposed Maximum 
Aggregate Offering 

Price(3)    
Amount of Registration 

Fee(4)  
Common Stock(5), Warrants(5), Units(5)   $ 90,000,000      N/A    $ 90,000,000    $ 10,315 
                             
Fee amount applied from Prior Registration Statement                       $ 2,240 
                             
Fee due with this filing                        $ 8,075 

(1) There are being registered under this registration statement such indeterminate number of securities of each identified class of the registrant, all at indeterminate 
prices, as shall have an aggregate initial offering price not to exceed $90,000,000 or the equivalent amount denominated in one or more foreign currencies. Any 
securities registered under this registration statement may be sold separately or as units with other securities registered hereunder. 

(2) The proposed maximum offering price per unit is not specified as to each class of securities to be registered, pursuant to General Instruction II.D of Form S-3 
under the Securities Act. The proposed maximum offering price per unit will be determined from time to time by the registrant in connection with, and at the time 
of, the issuance of the securities registered hereunder. 

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act. 

(4) The registration fee has been calculated pursuant to Rule 457(o) under the Securities Act. The Company still has $57,000,000 of securities registered but 
remaining unsold under registration statement No. 333-153104 (the “Prior Registration Statement”). Pursuant to Rule 457(p) under the Securities Act, the 
Company is including in this registration statement $57,000,000 of the securities remaining unsold under the Prior Registration Statement and for which the 
registration fee has previously been paid. In connection with the Prior Registration Statement, the Registrant paid an aggregate registration fee of $3,144, of 
which $2,240 applies to such amount of unsold securities. Pursuant to Rule 457(p) under the Securities Act, the Company is applying $2,240 of such amount to 
the registration fee for the $90,000,000 of securities being registered under this Registration Statement. 

(5) Pursuant to Rule 457(i) under the Securities Act, the securities registered hereunder also include such indeterminate number of shares of common stock, warrants 
and units as may be issued upon exercise, settlement, exchange or conversion of any securities registered hereunder that provide for those issuances. In 
addition, pursuant to Rule 416 under the Securities Act, the securities registered hereunder include such indeterminate number of securities as may be issuable 
with respect to the securities being registered hereunder as a result of stock splits, stock dividends or similar transactions. 

  
  



 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities 
and Exchange Commission becomes effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any 
state where the offer or sale is not permitted. 
 

SUBJECT TO COMPLETION, DATED FEBRUARY 1, 2012 
  
PROSPECTUS 
 

 
  

$90,000,000 
 

Common Stock 
Warrants 

Units 
 

By this prospectus, we may from time to time offer securities to the public. We will provide specific terms of these securities in supplements to this 
prospectus. You should read this prospectus, each applicable prospectus supplement, and the information incorporated by reference in this prospectus and each 
applicable prospectus supplement carefully before you invest. 

 
Our common stock, par value $0.001 per share, trades on the NYSE Amex LLC and the Toronto Stock Exchange under the symbol "PZG." 
 
You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not authorized 

anyone else to provide you with different information or to make additional representations. We are not making or soliciting an offer of any securities other than the 
securities described in this prospectus and any prospectus supplement. We are not making or soliciting an offer of these securities in any state or jurisdiction where 
the offer is not permitted or in any circumstances in which such offer or solicitation is unlawful. You should not assume that the information contained or 
incorporated by reference in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of those documents. 

______________ 
 

Investing in these securities involves a high degree of risk. See “Risk Factors” on page 6 of this prospectus, in the applicable prospectus supplement we 
will deliver with this prospectus and in the documents incorporated herein and therein by reference. 

______________ 
 

The securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from time to time, or through a 
combination of these methods. For additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this prospectus. If 
any underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such underwriters and any 
applicable discounts or commissions and over-allotment options will be set forth in a prospectus supplement. The price to the public of such securities and the net 
proceeds we expect to receive from such sale will also be set forth in a prospectus supplement. This prospectus may not be used to sell any securities unless 
accompanied by a prospectus supplement. 
 

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

The date of this prospectus is                      , 2012. 
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ABOUT THIS PROSPECTUS 

 
In this prospectus, “Paramount,” "Company," “we,” “us,” and “our” refer to Paramount Gold and Silver Corp., including unless the context otherwise 

requires, its subsidiaries. 
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using a “shelf” 
registration process. Under this shelf registration process, we may offer shares of our common stock and warrants to purchase shares of our common stock, either 
individually or in units in one or more offerings, with a total value of up to $90,000,000. This prospectus provides you with a general description of the securities we 
may offer. Each time we offer a type of securities under this prospectus, we will provide a prospectus supplement that will contain more specific information about the 
terms of that offering. We may also add, update or change in a prospectus supplement any of the information contained in this prospectus or in documents we have 
incorporated by reference into this prospectus. However, no prospectus supplement will fundamentally change the terms that are set forth in this prospectus or offer 
a security that is not registered and described in this prospectus at the time of its effectiveness. This prospectus, together with the applicable prospectus 
supplements and the documents incorporated by reference into this prospectus, includes all material information relating to this offering. 
 

You should carefully read this prospectus and any supplements, together with any documents incorporated by reference into this prospectus or any 
prospectus supplement before you decide to invest in our securities. You should rely only on the information we have provided or incorporated by reference in this 
prospectus or any prospectus supplement. We have not authorized anyone to provide you with information different from that contained or incorporated by 
reference in this prospectus. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by 
reference in this prospectus. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful 
to do so. You should assume that the information in this prospectus or any prospectus supplement is accurate only as of the date on the front of the document and 
that any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery 
of this prospectus or any sale of a security. 
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PROSPECTUS SUMMARY 

 
This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because it is a summary, it does not contain all 

of the information that you should consider before investing in our securities. You should read this entire prospectus carefully, including the section entitled “Risk 
Factors” and the documents that we incorporate by reference into this prospectus, before making an investment decision. 
 
Business of Paramount Gold and Silver Corp. 
 

Paramount is a U.S. based exploration stage mining company with multi-million ounce advanced stage precious metals projects in Nevada (Sleeper) and 
northern Mexico (San Miguel). We are a Delaware corporation incorporated on March 29, 2005. Our executive office is located at 665 Anderson Street, Winnemucca, 
Nevada. We also have a field office in Temoris, Chihuahua Mexico. 
 

Our business strategy is to acquire and develop known precious metals deposits in large-scale geological environments in North America. This helps 
eliminate discovery risks and significantly increases the efficiency and effectiveness of exploration programs. Our projects are located in established mining camps 
near successful operating mines. This greatly reduces the related costs for infrastructure requirements at the exploration stage and eventually for mine construction 
and operations. 
 
Inter-corporate Relationships 
 
We currently have three active wholly owned subsidiaries: 
 

 

 

 
Properties 
 
The San Miguel Project 
 

Our exploratory activities are concentrated within the San Miguel Groupings which comprise the San Miguel Project. 
 
Location 
 

The San Miguel Project is located in southwestern Chihuahua in Northern Mexico, and is approximately 400 km by road from the state capital. The project is 
about 20 km north of the town of Temoris, adjacent to the village of Guazapares. It is in the Guazapares mining district, which is part of the Sierra Madre Occidental 
gold-silver belt. 
 

The location of the San Miguel Project is shown in Map 1. The coordinate system used for all maps and sections in this report is the Universal Transverse 
Mercator system, Zone 12. GPS coordinates are referenced to NAD 27 Mexico. 
 

Table of Contents

   ● Paramount Gold de Mexico S.A. CV operates our business in Mexico and holds our interests in the San Miguel Project and certain other mineral 
concessions. 

   ● Magnetic Resources Ltd., which owns Minera Gama, S.A. de C.V. (“Minera Gama”), holds interests in mineral concessions known as the Temoris 
project and a royalty interest in mineral concessions known as the Iris project, both located in Mexico. 

   ● X-Cal Resources, Ltd., through its wholly owned subsidiaries X-CAL USA Inc., New Sleeper Gold LLC, and Sleeper Mining Co LLC, operates our 
mining interests in Nevada. 
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Map 1 – San Miguel Project Location 

 

 
  

Land Area 
 

The San Miguel project originally consisted of 17 smaller concessions clustered near Guazapares, Chihuahua with a total area of 427.17 hectares, plus the 
much larger Andrea, Gissel and Isabel concessions which were staked in 2008, the Elyca concession which was acquired in 2008, and a joint venture agreement that 
had been signed with Garibaldi Resources Corporation as part of a district wide exploration program. 
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Since November 2008, there have been significant additions to the San Miguel project concessions. In March 2009 we acquired from Garibaldi all of their 

interest in several mining concessions totaling approximately 54,000 hectares. A map of the new Temoris project is set forth below. 
 

 
  

Nevada Exploration Projects 
 

The Company’s Nevada exploration projects consist of the Sleeper Gold Project, located in Humboldt County, Nevada; the Mill Creek Property and the 
Reese River Property both located in Lander County, Nevada; and WR Claims in the Spring Valley Area located in Pershing County, Nevada. Our focus will be the 
exploration of the Sleeper Gold Project located in Humboldt County, Nevada. 
 

Table of Contents
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MAP of Nevada Explorations 

 

 
  
Sleeper Gold Property 
 

The Sleeper Gold Property includes a historic open pit mine operated by AMAX Gold from 1986 until 1996, which produced 1.66 million ounces of gold, and 
2.3 million ounces of silver. The property has been the subject of several exploration programs. These programs have produced an extensive database for current 
exploration targeting and continuing studies. 
 

The Sleeper Gold Project is well prepared for a substantial exploration and development program. Historically, multi-million ounce gold deposits occur in 
multiples. The objectives of our drill program will be to: (A) explore for new bonanza grade deposits near the historic Sleeper Mine, (B) develop and delineate known 
areas of mineralization and (C) to combine the results with current potential metal inventory in the waste dumps, mill tailings and heap leach pads. 
 

Exploration priorities for the Sleeper Gold Property will focus on five priority mine scale targets located near the Sleeper Mine. All five of the priority targets 
occur along three structural corridors parallel to the Sleeper Mine historic mineralization. None of the five targets have been sufficiently tested in prior drill programs. 
Current and ongoing three-dimensional modeling of geochemical data, additional geophysical interpretations and refinements and detailed compilation on Gemcom 
and Gocad will help set drilling priorities. However, the targets are well defined at present. Drill testing is to involve angled drill hole fences with overlap at bedrock 
depths. Drill orientation of these current targets is to be east-west to optimize crossing of key structural trends. Each target should have 2 to 4 drill fences to test the 
target concepts. 
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The exploration program has three main objectives: (1) definition drilling to up-grade resources at the West Wood deposit and prepare it for a Preliminary 

Assessment (“PA”) of its economic potential, (2) delineation drilling to expand and evaluate resources at the Facilities deposit for possible inclusion in the PA and (3) 
drill evaluation of up to six new priority targets on the property identified by our geological team. The exploration program will focus on expanding and upgrading in-
situ resources on two known gold deposits using core and reverse circulation drilling. We will also begin the process of evaluating less explored targets. 
 

RISK FACTORS 
 

Investing in our securities involves risks. Our business is influenced by many factors that are difficult to predict and beyond our control and that involve 
uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of these securities. These risks and uncertainties are 
described below and in the risk factors section of the documents that are incorporated by reference in this prospectus. Subsequent prospectus supplements may 
contain a discussion of additional risks applicable to an investment in us and the particular type of securities we are offering under the prospectus supplements. You 
should carefully consider all of the information contained in or incorporated by reference in this prospectus and in the applicable prospectus supplement before you 
invest in our securities. 
 
Risks Related to our Business Operations 
 
It is possible investors may lose their entire investment in Paramount. 
 

Prospective investors should be aware that if we are not successful in our endeavors, your entire investment in the Company could become worthless. Even 
if we are successful in identifying mineral reserves that can be commercially developed, there can be no assurances that we will generate any revenues and therefore 
our losses will continue. 
 
We have not generated any revenues from operations. We have a history of losses and losses are likely to continue in the future. 
 

We have not generated any revenues from operations. Our net loss for the fiscal year ended June 30, 2011 totaled $27,989,076. Cumulative losses since 
inception totaled $89,619,848. We have incurred significant losses in the past and we will likely continue to incur losses in the future unless our drilling program 
proves successful. Even if our drilling program identifies gold, silver or other mineral reserves, there can be no assurance that we will be able to commercially exploit 
these resources, generate any revenues or generate sufficient revenues to operate profitably. 
 
We will require significant additional capital to continue our exploration activities, and, if warranted, to develop mining operations. 
 

Substantial expenditures will be required to determine if proven and probable mineral reserves exist at any of our properties, to develop metallurgical 
processes to extract metal, to develop the mining and processing facilities and infrastructure at any of our properties or mine sites and, in certain circumstances, to 
acquire additional property rights. We have spent and will be required to continue to expend significant amounts of capital for drilling, geological and geochemical 
analysis, assaying, and, when warranted, feasibility studies with regard to the results of our exploration. We may not benefit from these investments if we are unable 
to identify commercially exploitable mineralized material. If we decide to put one or more of our properties into production, we will require significant amounts of 
capital to develop and construct the mining and processing facilities and infrastructure required for mining operations. Our ability to obtain necessary funding for 
these purposes, in turn, depends upon a number of factors, including the status of the national and worldwide economy and the price of gold, silver and other 
precious metals. We may not be successful in obtaining the required financing, or if we can obtain such financing, such financing may not be on terms that are 
favorable to us. Failure to obtain such additional financing could result in delay or indefinite postponement of further exploration or development and the possible, 
partial or total loss of our potential interest in certain properties. Any such delay could have a material adverse effect on our results of operations or financial 
condition. 
 
We may acquire additional exploration stage properties and we may face negative reactions if reserves are not located on acquired properties. 
 

We may acquire additional exploration stage properties. There can be no assurance that we will be able to identify and complete the acquisition of such 
properties at reasonable prices or on favorable terms and that reserves will be identified on any properties that we acquire. We may also experience negative reactions 
from the financial markets if we are unable to successfully complete acquisitions of additional properties or if reserves are not located on acquired properties. These 
factors may adversely affect the trading price of our common stock or our financial condition or results of operations. 
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Our industry is highly competitive, attractive mineral lands are scarce, and we may not be able to obtain quality properties. 
 

We compete with many companies in the mining industry, including large, established mining companies with substantial capabilities, personnel and 
financial resources. There is a limited supply of desirable mineral lands available for claim staking, lease or acquisition in the U.S., Mexico, and other areas where we 
may conduct exploration activities. We may be at a competitive disadvantage in acquiring mineral properties, since we compete with these individuals and companies, 
many of which have greater financial resources and larger technical staffs than we do. 
 

Title to mineral properties can be uncertain, and we are at risk of loss of ownership of one or more of our properties. Our ability to explore and operate our 
properties depends on the validity of our title to that property. Our U.S. mineral properties consist of leases of unpatented mining claims, as which we control directly. 
Unpatented mining claims provide only possessory title and their validity is often subject to contest by third parties or the federal government, which makes the 
validity of unpatented mining claims uncertain and generally more risky. These uncertainties relate to such things as the sufficiency of mineral discovery, proper 
posting and marking of boundaries, assessment work and possible conflicts with other claims not determinable from public record. Since a substantial portion of all 
mineral exploration, development and mining in the United States now occurs on unpatented mining claims, this uncertainty is inherent in the mining industry. We 
have not obtained title opinions covering our entire property, with the attendant risk that title to some claims, particularly title to undeveloped property, may be 
defective. There may be valid challenges to the title to our property which, if successful, could impair development and/or operations. 
 
There are no confirmed mineral deposits on any properties from which we may derive any financial benefit. 
 

Neither the Company nor any independent geologist has confirmed commercially mineable ore deposits. In order to carry out additional exploration 
programs of any potential ore body and to place it into commercial production, we will require substantial additional funding. 
 
We have no mining operations and no history as a mining company. 
 

We are an exploration stage mining company and have no ongoing mining operations of any kind. We have interests in mining concessions which may or 
may not lead to production. 
 

We have no history of earnings or cash flow from mining operations. If we are able to proceed to production, commercial viability will be affected by factors 
that are beyond our control such as the particular attributes of the deposit, the fluctuation in metal prices, the cost of construction and operating a mine, prices and 
refining facilities, the availability of economic sources for energy, government regulations including regulations relating to prices, royalties, restrictions on 
production, quotas on exploration of minerals, as well as the costs of protection of the environment. 
 
If our exploration costs are higher than anticipated, then our profitability will be adversely affected. 
 

We are currently proceeding with exploration of our mineral properties on the basis of estimated exploration costs. This exploration program includes drilling 
programs at various locations within Mexico and the United States. If our exploration costs are greater than anticipated, then we will have less funds for other 
expenses or projects. If higher exploration costs reduce the amount of funds available for the extraction of gold or silver through mining and development activities, 
then our ability to generate revenues will be adversely affected. Factors that could cause exploration costs to increase are: adverse weather conditions, difficult 
terrain, increased government regulation and shortages of qualified personnel. 
 

During the next twelve months, and assuming no adverse developments outside of the ordinary course of business we have budgeted approximately $12.6 
million for exploratory activities of which $6.3 million will be allocated to our Mexican operations and $6.3 million will be allocated to our exploration in Nevada. 
Exploration will be funded by our available cash reserves and future issuances of common stock, warrants or units. Our drilling program may vary significantly from 
what we have budgeted depending upon drilling results. Even if we identify mineral reserves which have the potential to be commercially developed, we will not 
generate revenues until such time as we undertake mining operations. Mining operations will involve a significant capital infusion. Mining costs are speculative and 
dependent on a number of factors including mining depth, terrain and necessary equipment. We do not believe that we will have sufficient funds to implement mining 
operations without a joint venture partner, of which there can be no assurance. 
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Our continuing reclamation obligations at the Sleeper Gold Project could require significant additional expenditures. 
 

We are responsible for the reclamation obligations related to disturbances located on all of our properties, including the Sleeper Gold Project. We have 
posted a bond in the amount of the estimated reclamation obligation at the Sleeper Gold Project. Every three years, we are required to submit a mine closure plan to 
the Bureau of Land Management (“BLM”) for the Sleeper Gold Project Based on a review by the BLM of our mine closure that we submitted in June 2010, BLM 
determined that our existing bond was sufficient. There is a risk that any cash bond, even if increased based on the analysis and work performed to update the 
reclamation obligations, could be inadequate to cover the actual costs of reclamation when carried out. The satisfaction of bonding requirements and continuing 
reclamation obligations will require a significant amount of capital. There is a risk that we will be unable to fund these additional bonding requirements, and further, 
that the regulatory authorities may increase reclamation and bonding requirements to such a degree that it would not be commercially reasonable to continue 
exploration activities, which may adversely affect our results of operations, financial performance and cash flows. 
 
Mining operations are hazardous, raise environmental concerns and raise insurance risks. 
 

The development and operation of a mine or mineral property involves many risks, which even a combination of experience, knowledge and careful 
evaluation may not be able to overcome. These risks include, among other things, ground fall, flooding, environmental hazards and the discharge of toxic chemicals, 
explosions and other accidents. Such occurrences may result in work stoppages, delays in production, increased production costs, damage to or destruction of mines 
and other producing facilities, injury or loss of life, damage to property, environmental damage and possible legal liability for such damages as well. Although the 
Company maintains liability coverage in an amount which it considers adequate for its operations, such occurrences, against which the Company may not be able, or 
may elect not to insure, may result in a material adverse change in the Company’s financial position. The nature of these risks is such that liabilities may exceed policy 
limits, in which event the Company would incur substantial uninsured losses. 
 
There may be insufficient mineral reserves to develop any of our properties and our estimates may be inaccurate. 
 

There is no certainty that any expenditures made in the exploration of any properties will result in discoveries of commercially recoverable quantities of ore. 
Most exploration projects do not result in the discovery of commercially mineable deposits of ore and no assurance can be given that any particular level of recovery 
of gold from discovered mineralization will in fact be realized or that any identified mineral deposit will ever qualify as a commercially mineable ore body which can be 
legally and economically exploited. Estimates of reserves, mineral deposits and production costs can also be affected by such factors as environmental regulations 
and requirements, weather, environmental factors, unforeseen technical difficulties, unusual or unexpected geological formations and work interruptions. In addition, 
the grade of ore ultimately mined may differ from that indicated by drilling results. 
 

Short term factors relating to reserves, such as the need for orderly development of ore bodies or the processing of new or different grades, may also have 
an adverse effect on mining operations and on the results of operations. There can be no assurance that gold recovered in small scale laboratory tests will be 
duplicated in large scale tests under on-site production conditions. Material changes in estimated reserves, grades, stripping ratios or recovery rates may affect the 
economic viability of any project. 
 
We have no proven reserves. 
 

All of our properties are in the exploration stages only and are without known bodies of commercial ore. Development of these properties will follow only 
upon obtaining satisfactory exploration results. The long-term profitability of the Company’s operations will be in part directly related to the cost and success of its 
exploration and development programs. Mineral exploration and development are highly speculative businesses, involving a high degree of risk. Few properties 
which are explored are ultimately developed into producing mines. There is no assurance that our mineral exploration and development activities will result in any 
discoveries of commercial quantities of ore. There is also no assurance that, even if commercial quantities of ore are discovered, a mineral property will be brought 
into commercial production. Discovery of mineral deposits is dependent upon a number of factors, not the least of which is the technical skill of the exploration 
personnel involved. The commercial viability of a mineral deposit once discovered is also dependent upon a number of factors, many of which are beyond the 
Company’s control, such as the particular attributes of the deposit (such as size, grade and proximity to infrastructure), metal prices and government regulations, 
including regulations relating to royalties, allowable production, importing and exporting of minerals, and environmental protection. 
 

In the course of exploration, development, and mining of mineral properties, certain unanticipated conditions may arise or unexpected or unusual events may 
occur, including rock bursts, cave-ins, fires, floods, or earthquakes. It is not always possible to fully insure against such risks and we may decide not to take out 
insurance against such risks as a result of high premiums or for other reasons. Should such liabilities arise, they may reduce or eliminate any future profitability and 
may result in a decline in the value of the securities of the Company. 
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We face fluctuating gold and mineral prices and currency volatility. 
 

The price of gold and silver as well as other precious base metals has experienced volatile and significant price movements over short periods of time and is 
affected by numerous factors beyond our control, including international economic and political trends, expectations of inflation, currency exchange fluctuations 
(including, the U.S. dollar relative to other currencies) interest rates, global or regional consumption patterns, speculative activities and increases in production due 
to improved mining and production methods. The supply of and demand for gold, other precious and base metals are affected by various factors, including political 
events, economic conditions and production costs in major mineral producing regions. 
 
Our estimates of resources are subject to uncertainty. 
 

Estimates of resources are subject to considerable uncertainty. Such estimates are arrived at using standard acceptable geological techniques, and are based 
on the interpretations of geological data obtained from drill holes and other sampling techniques. Engineers use feasibility studies to derive estimates of cash 
operating costs based on anticipated tonnage and grades of ore to be mined and processed, the predicted configuration of the ore bodies, expected recovery rates of 
metal from ore, comparable facility and operating costs and other factors. Actual cash operating costs and economic returns on projects may differ significantly from 
the original estimates, primarily due to fluctuations in the current prices of metal commodities extracted from the deposits, changes in fuel costs, labor rates, changes 
in permit requirements, and unforeseen variations in the characteristics of the ore body. Due to the presence of these factors, there is no assurance that any 
geological reports will accurately reflect actual quantities of gold, silver or other metals that can be economically processed and mined by us. 
 
If we are unable to obtain all of our required governmental permits, our operations could be negatively impacted. 
 

Our future operations, including exploration and development activities, required permits from various governmental authorities. Such operations are and 
will be governed by laws and regulations governing prospecting, development, mining, production, exports, taxes, labor standards, occupational health, waste 
disposal, toxic substances, land use, environmental protection, mine safety and other matters. There can be no assurance that we will be able to acquire all required 
licenses or permits or to maintain continued operations at our properties. 
 
We are subject to numerous environmental and other regulatory requirements. 
 

All phases of mining and exploration operations are subject to governmental regulation including environmental regulation. Environmental legislation is 
becoming stricter, with increased fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and heightened 
responsibility for companies and their officers, directors and employees. There can be no assurance that possible future changes in environmental regulation will not 
adversely affect our operations. As well, environmental hazards may exist on a property in which we hold an interest that was caused by previous or existing owners 
or operators of the properties and of which the Company is not aware at present. 
 

Government approvals and permits are required to be maintained in connection with our mining and exploration activities. Although we currently have all 
required permits for our operations as currently conducted, there is no assurance that delays will not occur in connection with obtaining all necessary renewals of 
such permits for the existing operations or additional permits for any possible future changes to the Company’s operations, including any proposed capital 
improvement programs. Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions there under, including 
orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, 
installation of additional equipment, or remedial actions. Parties engaged in mining operations may be required to compensate those suffering loss or damage by 
reason of the mining activities and may be liable for civil or criminal fines or penalties imposed for violations of applicable laws or regulations. Amendments to current 
laws, regulations and permitting requirements, or more stringent application of existing laws, may have a material adverse impact on the Company resulting in 
increased capital expenditures or production costs, reduced levels of production at producing properties or abandonment or delays in development of properties. 
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There is no assurance that there will not be title or boundary disputes. 
 

Although we have investigated the right to explore and exploit our properties and obtained records from government offices with respect to all of the mineral 
claims comprising our properties, this should not be construed as a guarantee of title. Other parties may dispute the title to any of our properties or that any property 
may be subject to prior unregistered agreements and transfers or land claims by aboriginal, native, or indigenous peoples. The title may be affected by undetected 
encumbrances or defects or governmental actions. 
 
Local infrastructure may impact our exploration activities and results of operations. 
 

Mining, processing, development and exploration activities depend, to one degree or another, on adequate infrastructure. Reliable roads, bridges and power 
and water supplies are important determinants that affect capital and operating costs. Unusual or infrequent weather phenomena, sabotage or government or other 
interference in the maintenance or provision of such infrastructure could adversely affect the activities and profitability of the Company. 
 
Our financial position and results are subject to fluctuations in foreign currency values. 
 

Any mining operations we undertake outside of the United States will be subject to currency fluctuations. Fluctuations in the exchange rate between the 
U.S. dollar and any foreign currency may adversely impact our operations. We do not anticipate that we will enter into any type of hedging transactions to offset this 
risk. In addition, with respect to commercial operations in Mexico or other countries, it is possible that material transactions incurred in local currency, such as 
engagement of local contractors for major projects, will be settled at a U.S. dollar value that is different from the U.S. dollar value of the transaction at the time it was 
incurred. This could have the effect of undermining revenues from operations in that country. 
 
Our property interests in Mexico are subject to risks from instability in that country. 
 

We have property interests in Mexico which may be affected by risks associated with political or economic instability in that country. The risks with respect 
to Mexico or other developing countries include, but are not limited to: fluctuations in currency exchange rates, criminal activity, lack of personal safety or ability to 
safeguard property, labor instability or militancy, mineral title irregularities and high rates of inflation. In addition, changes in mining or investment policies or shifts in 
political attitude in Mexico or the United States may adversely affect our business. We may be affected in varying degrees by government regulation with respect to 
restrictions on production, price controls, export controls, income taxes, expropriation of property, maintenance of claims, environmental legislation, land use, land 
claims of local people, water use and mine safety. The effect of these factors cannot be accurately predicted but may adversely impact our proposed operations in 
any foreign jurisdiction. 
 
Increasing violence between the Mexican government and drug cartels may result in additional costs of doing business in Mexico. 
 

To date, we have not incurred additional costs as a result of increasing violence between the Mexican government and drug cartels. The state of Chihuahua 
where the San Miguel property is located has experienced over 2,500 deaths attributable to the drug wars. To date, this violence has had no impact on our business 
operations. Management remains cognizant that the drug cartels may expand their operations or violence in areas in close proximity to our operations. Should this 
occur, we will be required to hire additional security personnel. We have not budgeted for increased security. However, if drug violence becomes a problem or, any 
other violence impacts our operations, the costs to protect our personnel and property will adversely impact our operations. 
 
There may be challenges to our title in our mining properties. 
 

While we intend to conduct our own due diligence prior to committing significant funds to any project, mining properties may be subject to prior 
unregistered agreements, transfers or claims and title may be affected by undetected defects. Should this occur, we face significant delays, costs and the possible 
loss of any investments or commitment of capital. 
 
Because of the speculative nature of exploration for gold and silver properties, there is substantial risk that our business will fail. 
 

The search for precious metals as a business is extremely risky. We cannot provide any assurances that the gold or silver mining interests that we acquired 
will contain commercially exploitable reserves of gold or silver. Exploration for minerals is a speculative venture necessarily involving substantial risk. Any 
expenditure that we make may not result in the discovery of commercially exploitable reserves of gold. 
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The precious metals markets are volatile markets. This will have a direct impact on the Company’s revenues (if any) and profits (if any) and will probably have 
an adverse affect on our ongoing operations. 
 

The price of both gold and silver has increased over the past few years. This has contributed to the renewed interest in gold and silver mining and 
companies engaged in that business, including the exploration for both gold and silver. However, in the event that the price of these metals fall, the interest in the 
gold and silver mining industry may decline and the value of the Company’s business could be adversely affected. Further, although it is anticipated that mining 
costs outside of the United States and Canada will be appreciably lower, no assurances can be given that the situation will remain, or that gold or silver will remain at 
a price that will enable us to generate revenues from our mining operations. Even if we are able to generate revenues, there can be no assurance that any of our 
operations will prove to be profitable. Finally, in recent decades, there have been periods of both overproduction and underproduction of both gold and silver 
resources. Such conditions have resulted in periods of excess supply of and reduced demand on a worldwide basis and on a domestic basis. These periods have 
been followed by periods of short supply of and increased demand for both gold and silver. The excess or short supply of gold has placed pressure on prices and 
has resulted in dramatic price fluctuations even during relatively short periods of seasonal market demand. We cannot predict what the market for gold or silver will 
be in the future. 
 
Government regulation or changes in such regulation may adversely affect the Company’s business. 
 

The Company has and will, in the future, engage experts to assist it with respect to its operations. The Company deals with various regulatory and 
governmental agencies and the rules and regulations of such agencies. No assurances can be given that it will be successful in its efforts or dealings with these 
agencies. Further, in order for the Company to operate and grow its business, it needs to continually conform to the laws, rules and regulations of such jurisdiction. It 
is possible that the legal and regulatory environment pertaining to the exploration and development of gold mining properties will change. Uncertainty and new 
regulations and rules could increase the Company’s cost of doing business or prevent it from conducting its business. 
 
We are in competition with companies that are larger, more established and better capitalized than we are. 
 

Many of our potential competitors have: 
 

 

 

  
Exploration for economic deposits of minerals is speculative. 
 

The business of mineral exploration is very speculative, since there is generally no way to recover any of the funds expended on exploration unless the 
existence of mineable reserves can be established and the Company can exploit those reserves by either commencing mining operations, selling or leasing its interest 
in the property, or entering into a joint venture with a larger resource company that can further develop the property to the production stage. Unless we can establish 
and exploit reserves before our funds are exhausted, we will have to discontinue operations, which could make our stock valueless. 
 
The loss of key members of our senior management team could adversely affect the execution of our business strategy and our financial results. 
 

We believe that the successful execution of our business strategy and our ability to move beyond the exploratory stages depends on the continued 
employment of key members of our senior management team. If any members of our senior management team become unable or unwilling to continue in their present 
positions, our financial results and our business could be materially adversely affected. 
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We operate in a regulated industry and changes in regulations or violations of regulations may result in increased costs or sanctions that could reduce our 
revenues. 
 

Our organization is subject to extensive and complex foreign, federal and state laws and regulations. If we fail to comply with the laws and regulations that 
are directly applicable to our business, we could suffer civil and/or criminal penalties or be subject to injunctions or cease and desist orders. While we believe that we 
are currently compliant with applicable rules and regulations, if there are changes in the future, there can be no assurance that we will be able to comply in the future, 
or that future compliance will not significantly adversely impact our operations. 
 
We rely on independent analysis to analyze our drilling results and planned exploration activities. 
 

We rely on independent geologists to analyze our drilling results and to prepare resource reports on several of our mining concessions. While these 
geologists rely on standards established by the Canadian Institute of Mining, Metallurgy and Petroleum, Standards on Mineral Resources and Mineral Reserves and 
other standards established by various licensing bodies, there can be no assurance that their estimates or results will be accurate. Analyzing drilling results and 
estimating reserves or targeted drilling sites is not a certainty. Miscalculations and unanticipated drilling results may cause the geologists to alter their estimates. If 
this should happen, we would have devoted resources to areas where resources could have been better allocated. 
 
Risks Related to Our Common Stock 
 
Our stock price may be volatile. 
 

The market price of our common stock has been volatile. We believe investors should expect continued volatility in our stock price. Such volatility may make 
it difficult or impossible for you to obtain a favorable selling price for our shares. 
 
We have a large number of authorized but unissued shares of our common stock. 
 

We have a large number of authorized but unissued shares of common stock, which our management may issue without further stockholder approval, 
thereby causing dilution of your holdings of our common stock. Our management will continue to have broad discretion to issue shares of our common stock in a 
range of transactions, including capital-raising transactions, mergers, acquisitions and in other transactions, without obtaining stockholder approval, unless 
stockholder approval is required. If our management determines to issue shares of our common stock from the large pool of authorized but unissued shares for any 
purpose in the future, your ownership position would be diluted without your further ability to vote on that transaction. 
 

During the year ended June 30, 2011, we issued a total of 26,179,931 shares of common stock as a result of acquisitions, financings and for the exercise or 
options and warrants. While the issuance of the additional shares of our common stock has resulted in dilution to our existing shareholders, management believes 
that the issuance of these shares of common stock has provided enhanced value to our company and preserved working capital for our drilling program and general 
working capital. 
 
We have never paid a dividend on our common stock and we do not anticipate paying one in the foreseeable future. 
 

We have not paid a dividend on our common stock to date, and we may not be in a position to pay dividends in the foreseeable future. Our ability to pay 
dividends will depend on our ability to successfully develop one or more properties and generate revenue from operations. Further, our initial earnings, if any, will 
likely be retained to finance our growth. Any future dividends will depend upon our earnings, our then-existing financial requirements and other factors, and will be at 
the discretion of our Board of Directors. 
 
The exercise of our outstanding options and warrants may depress our stock price. 
 

The exercise of outstanding options and warrants, and the subsequent sale of the underlying common stock in the public market, or the perception that 
future sales of these shares could occur, could have the effect of lowering the market price of our common stock below current levels and make it more difficult for us 
and our stockholders to sell our equity securities in the future. 
 

Sales or the availability for sale of shares of common stock by stockholders could cause the market price of our common stock to decline and could impair 
our ability to raise capital through an offering of additional equity securities. 
 
FOR ALL OF THE AFORESAID REASONS, AND OTHERS SET FORTH HEREIN, THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK. ANY PERSON 
CONSIDERING AN INVESTMENT IN THE SECURITIES OFFERED HEREBY SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN THIS 
MEMORANDUM. THESE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD A TOTAL LOSS OF THEIR INVESTMENT IN THE 
COMPANY AND HAVE NO IMMEDIATE NEED FOR A RETURN ON THEIR INVESTMENT. 
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

 
The Securities and Exchange Commission encourages companies to disclose forward-looking information so that investors can better understand a 

company's future prospects and make informed investment decisions. This prospectus contains such “forward-looking statements” within the meaning of the Private 
Securities Litigation Reform Act of 1995. These statements may be made directly in this prospectus, and they may also be made a part of this prospectus by reference 
to other documents filed with the Securities and Exchange Commission, which is known as “incorporation by reference.” 
 

Words such as “may,” “anticipate,” “estimate,” “expects,” “projects,” “intends,” “plans,” “believes” and words and terms of similar substance used in 
connection with any discussion of future operating or financial performance identify forward-looking statements. All forward-looking statements are management's 
present expectations of future events and are subject to a number of risks and uncertainties that could cause actual results to differ materially from those described in 
the forward-looking statements. 
 
Forward-looking statements might include one or more of the following: 
 

 
In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this prospectus or 

in any document incorporated by reference might not occur. Investors are cautioned not to place undue reliance on the forward-looking statements, which speak only 
as of the date of this prospectus or the date of the document incorporated by reference in this prospectus. We are not under any obligation, and we expressly 
disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or otherwise. All subsequent 
forward-looking statements attributable to the Registrant or to any person acting on its behalf are expressly qualified in their entirety by the cautionary statements 
contained or referred to in this section. 
 

USE OF PROCEEDS 
 
Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered by this prospectus 
for general corporate purposes, which may include working capital, capital expenditures, mining, mineral exploration programs, geological fees, regulatory affairs 
expenditures, mineral testing, acquisitions of new properties or mining concessions. Additional information on the use of net proceeds from the sale of securities 
offered by this prospectus may be set forth in the prospectus supplement relating to that offering. 
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Common Stock 
 
General 
 

We are authorized to issue 200,000,000 shares of Common Stock, par value 0.001 per share. On December 31, 2011, there were 136,887,012 shares of Common 
Stock outstanding. 
 

Holders of the Company's Common Stock are entitled to one vote per share on each matter submitted to vote at any meeting of shareholders. Shares of 
Common Stock do not carry cumulative voting rights. The Company's board of directors has authority, without action by the Company's shareholders, to issue all or 
any portion of the authorized but un-issued shares of Common Stock, which would reduce the percentage ownership of the Company of its shareholders and which 
would dilute the book value of the Common Stock. 
 

Shareholders of the Company have no preemptive rights to acquire additional shares of Common Stock. The Common Stock is not subject to redemption and 
carries no subscription or conversion rights. In the event of liquidation of the Company, the shares of Common Stock are entitled to share equally in corporate assets 
after the satisfaction of all liabilities. Holders of Common Stock are entitled to receive such dividends as the board of directors may from time to time declare out of 
funds legally available for the payment of dividends. During the last two fiscal years the Company has not paid cash dividends on its Common Stock and does not 
anticipate that it will pay cash dividends in the foreseeable future. 
 

We will only issue shares of Common Stock in book-entry form. This means those securities will be represented by one or more global securities registered 
in the name of a financial institution that holds them as depositary on behalf of other financial institutions that participate in the depositary’s book-entry system. 
These participating institutions, in turn, hold beneficial interests in the securities on behalf of themselves or their customers. 
 

As a result, investors will not own Common Stock directly. Instead, they will own beneficial interests in a global security, through a bank, broker or other 
financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. 
 
Transfer Agent and Registrar 
 

The transfer agent and registrar for our Common Stock is Computershare Shareholder Services, Inc. 
 
Exchange Listings 
 

Our Common Stock is listed on the NYSE Amex LLC and the Toronto Stock Exchange under the symbol “PZG.” 
 
Warrants 
 
General 
 

We may issue warrants to purchase shares of our common stock. The common stock warrants may be issued independently or together with any other 
securities offered by this prospectus and may be attached to or separate from the other securities. If warrants are issued, they will be issued under warrant 
agreements to be entered into between us and the warrant holder or under a warrant indenture with a warrant agent, all of which will be described in the prospectus 
supplement relating to the warrants being offered. 
 

The applicable prospectus supplement will describe the following terms of the common stock warrants offered under this prospectus: 
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Exercise of Warrants 
 

Each warrant will entitle the holder to purchase for cash the shares of common stock at the applicable exercise price set forth in, or determined as described 
in, the applicable prospectus supplement. Warrants may be exercised at any time up to the close of business on the expiration date set forth in the applicable 
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void. 
 

Warrants may be exercised by delivering to the Company or the warrant agent, as the case may be (a) the warrant certificate properly completed and duly 
executed and (b) payment of the amount due upon exercise. As soon as practicable following exercise, we will forward the shares of common stock purchasable upon 
exercise. If less than all of the warrants represented by a warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants. 
 
Units 
 

We may issue units comprised of one or more shares of common stock and warrants in any combination. Each unit will be issued so that the holder of the 
unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The 
unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time 
before a specified date. 
 

We will describe in the applicable prospectus supplement the terms of the series of units, including: 
 

 
The provisions described in this section will apply to each unit and to any common stock, or warrant included in each unit, respectively. 
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PLAN OF DISTRIBUTION 

 
We may sell the securities being offered hereby at prices and under terms then prevailing, at prices related to the then current market price or in negotiated 

transactions from time to time in one or more of the following ways: 
 

 

 

 

 

 

 

 
We will set forth in a prospectus supplement the terms of the offering of securities, including: 

 

 

 

 

 

 

 

 
The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be changed, at market 

prices prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices. 
 

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum compensation or discount to be received by any 
FINRA member or independent broker dealer may not exceed eight percent of the offering proceeds from the securities offered pursuant to this prospectus and any 
applicable prospectus supplement. 
 

We may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to sell securities on a 
continuing basis. Agents may receive compensation in the form of commissions, discounts or concessions from us. Agents may also receive compensation from the 
purchasers of the securities for whom they sell as principals. Each particular agent will receive compensation in amounts negotiated in connection with the sale, 
which might be in excess of customary commissions. Agents and any other participating broker-dealers may be deemed to be “underwriters” within the meaning of 
Section 2(11) of the Securities Act in connection with sales of the securities. Accordingly, any commission, discount or concession received by them and any profit 
on the resale of the securities purchased by them may be deemed to be underwriting discounts or commissions under the Securities Act. We have not entered into 
any agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of their securities. As of the date of this prospectus, 
there are no special selling arrangements between any broker-dealer or other person and us. No period of time has been fixed within which the securities will be 
offered or sold. 
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If required under applicable state securities laws, we will sell the securities only through registered or licensed brokers or dealers. In addition, in some states, 

we may not sell securities unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification 
requirement is available and complied with. 
 

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the securities in 
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the 
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting agreement. We may change from time to time any 
initial public offering price and any discounts or concessions the underwriters allow or re-allow or pay to dealers. We may use underwriters with whom we have a 
material relationship. We will describe in the prospectus supplement naming the underwriter the nature of any such relationship. 
 

We may use a remarketing firm to offer to sell the securities in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as 
principals for their own account or as agents for us. These remarketing firms will offer or sell the securities pursuant to the terms of the securities. A prospectus 
supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm’s compensation. Remarketing firms 
may be deemed to be underwriters in connection with the securities they remarket. 
 

If we offer and sell securities through a dealer, we or an underwriter will sell the securities to the dealer, as principal. The dealer may then resell the securities 
to the public at varying prices to be determined by the dealer at the time of resale. Any such dealer may be deemed to be an underwriter of the securities so offered 
and sold. The name of the dealer and the terms of the transactions will be set forth in the applicable prospectus supplement. 
 

We may also sell securities directly to one or more purchasers without using underwriters or agents. Underwriters, dealers and agents that participate in the 
distribution of the securities may be underwriters as defined in the Securities Act and any discounts or commissions they receive from us and any profit on their 
resale of the securities may be treated as underwriting discounts and commissions under the Securities Act. 
 

We will identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their compensation. We may have agreements 
with the underwriters, dealers and agents to indemnify them against specified civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and 
agents may engage in transactions with or perform services for us in the ordinary course of their businesses. 
 

We may authorize agents, dealers or underwriters to solicit offers to purchase securities at the public offering price under delayed delivery contracts. The 
terms of these delayed delivery contracts, including when payment for and delivery of the securities sold will be made under the contracts and any conditions to each 
party’s performance set forth in the contracts, will be described in the applicable prospectus supplement. The compensation received by underwriters, agents or 
dealers soliciting purchases of securities under delayed delivery contracts will be described in the applicable prospectus supplement. 
 

We may enter into derivative or other hedging transactions with third parties, or sell securities not covered by this prospectus to third parties in privately 
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this 
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from 
us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those derivatives to 
close out any related open borrowings of stock. We may also loan or pledge securities covered by this prospectus and the applicable prospectus supplement to third 
parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable 
prospectus supplement. 
 

Unless otherwise specified in the related prospectus supplement, all securities we offer, other than common stock, will be new issues of securities with no 
established trading market. Any underwriters may make a market in these securities, but will not be obligated to do so and may discontinue any market making at any 
time without notice. We may apply to list any series of securities on an exchange, but we are not obligated to do so. Therefore, no assurance can be given as to the 
liquidity of, or the trading market for, any series of securities. 
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Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with Regulation M under 

the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the 
underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in the open 
market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the 
securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to be 
higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. These transactions may be effected on The 
NASDAQ Global Select Market or otherwise. 
 

We will bear all costs, expenses and fees in connection with the registration of the securities, as well as the expense of all commissions and discounts, if any, 
attributable to sales of the securities by us. 
 

WHERE TO FIND ADDITIONAL INFORMATION 
 

We file annual, quarterly and special reports, proxy statements and other information with the SEC. With respect to references made in this prospectus to 
any contract or other document, you should review our filings that we make with the Securities and Exchange Commission. You may review these filings at the SEC's 
public reference rooms at 100 F Street N.E. Washington, D.C. 20549 or by calling the Securities and Exchange Commission at 1-800-SEC-0330 for further information 
on the operation of the public reference rooms. Our Securities and Exchange Commission filings can also be reviewed by accessing the SEC's Web site at 
www.sec.gov. 
 

Our internet website is www.paramountgold.com and through the Investor portion of our website, you may access, free of charge, our filings, as soon as 
reasonably practicable after we electronically file such materials with, or furnish them to, the SEC. The information contained in our website is not incorporated by 
reference into this prospectus and does not constitute a part of this prospectus. Our SEC filings are also available to the public at the SEC’s website at 
http://www.sec.gov. Our common stock is listed on the American Stock Exchange. Additional information regarding our operations is also available on the AMEX 
website at www.amex.com. 
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 
 

The SEC allows us to “incorporate by reference” information that we file with it, which 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. Information in this prospectus supersedes information 
incorporated by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with the SEC will automatically update and 
supersede this information. We incorporate by reference into this Registration Statement and prospectus the documents listed below and any future filings we will 
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus but prior to the termination of the offering of the 
shares covered by this prospectus. The following documents filed with the SEC are incorporated by reference in this prospectus: 
 

Our Annual Report for the period ended June 30, 2011. 
 

Our Definitive Proxy Statement on Schedule 14A filed with the SEC on October 17, 2011. 
 

Our Quarterly Report for the period ended September 30, 2011. 
 

The description of our Common Stock contained in registration statement on Form 10-SB, filed with the SEC on November 2, 2005, and all amendments 
thereto. 
 

All documents filed by us with the SEC pursuant to the Exchange Act after the date of this prospectus supplement and prior to the termination of the 
offering of the shares of common stock offered hereby. 
 

If you request, either orally or in writing, we will provide you with a copy of any or all documents that are incorporated by reference herein. Such documents 
will be provided to you free of charge, but will not contain any exhibits, unless those exhibits are incorporated by reference into the document. Requests should be 
addressed to Paramount Gold and Silver Corp., 665 Anderson Street Winnemucca, Nevada 89445, Attn: Carlo Buffone, Chief Financial Officer. 
 

Table of Contents

  
18



 
LEGAL MATTERS 

 
LeClairRyan, A Professional Corporation, has rendered an opinion with respect to the validity of the securities being offered by this prospectus. We have 

filed this opinion as an exhibit to the registration statement of which this prospectus is a part. If counsel for any underwriters passes on legal matters in connection 
with an offering made by this prospectus, we will name that counsel in the prospectus supplement relating to that offering. 
 

EXPERTS 
 

MNP LLP, our independent registered public accounting firm, has audited our consolidated financial statements included in our annual report on Form 10-K 
for the year ended June 30, 2011 as set forth in their reports which are incorporated by reference herein. Such consolidated financial statements are incorporated 
herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing. 
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PART II 

 
INFORMATION NOT REQUIRED IN PROSPECTUS 

 

 
The following table sets forth all expenses payable by the Registrant in connection with the issuance and distribution of the securities, other than 

underwriting discounts and commissions. The Registrant will bear all of such expenses. All the amounts shown are estimates, except the registration fee. 
 

 

 
Section 145 of the Delaware General Corporation Law (the “DGCL”) sets forth the circumstances in which a Delaware corporation is permitted and/or 

required to indemnify its directors and officers. The DGCL permits a corporation to indemnify its directors and officers in certain proceedings if the director or officer 
has complied with the standard of conduct set out in the DGCL. The standard of conduct requires that the director or officer must have acted in good faith, in a 
manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to matters in a criminal proceeding, the 
director or officer must have had no reason to believe that his or her conduct was unlawful. With respect to suits by or in the right of the corporation, the DGCL 
permits indemnification of directors and officers if the person meets the standard of conduct, except that it precludes indemnification of directors and officers who are 
adjudged liable to the corporation, unless the Court of Chancery or the court in which the corporation’s action or suit was brought determines that the director or 
officer is fairly and reasonably entitled to indemnity for expenses. To the extent that a present or former director or officer of the corporation is successful on the 
merits or otherwise in his or her defense of a proceeding, the corporation is required to indemnify the director or officer against reasonable expenses incurred in 
defending himself or herself. The rights provided in Section 145 of the DGCL are not exclusive, and the corporation may also provide for indemnification under bylaw, 
agreement, vote of stockholders or disinterested directors or otherwise. 
 

The Registrant’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”), provides for indemnification of any director or officer who was 
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that he is or was, or has agreed to become, a director or officer of the Registrant, or is or was serving, or agreed to serve, at the 
request of the Registrant, as a director, officer or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise 
(including any employee benefit plan), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’ 
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on his behalf in connection with such action, suit or proceeding 
and any appeal therefrom, in each case to the fullest extent permitted by the DGCL. The Registrant shall not indemnify any person seeking indemnification in 
connection with a proceeding or part thereof initiated by such person unless the initiation was approved by the Board of Directors of the Registrant. The Certificate 
of Incorporation further provides for permissible indemnification of employees and other agents to the maximum extent permitted by the Delaware General 
Corporation Law and the Certificate of Incorporation with respect to directors and officers. 
 

Section 102(b)(7) of the DGCL provides that a corporation may relieve its directors from personal liability to the corporation or its stockholders for monetary 
damages for any breach of their fiduciary duty as directors except for (i) a breach of the duty of loyalty; (ii) acts or omissions not in good faith or that involve 
intentional misconduct or a knowing violation of law; (iii) willful or negligent violations of certain provisions in the DGCL imposing certain requirements with respect 
to stock repurchases, redemptions and dividends; or (iv) for any transactions from which the director derived an improper personal benefit. The Registrant’s 
Certificate of Incorporation provides that no directors of the Registrant shall be liable to the Registrant or its stockholders for monetary damages for breach of 
fiduciary duty as a director to the fullest extent permitted by the DGCL. 
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Registration fee  $ 8,075 
Accounting fees and expenses    5,000 
Legal fees and expenses    15,000 
Printing and engraving    2,500 
Miscellaneous    1,000 

Total  $ 31,575 
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In addition, the Registrant currently maintains liability insurance for its directors and officers insuring them against certain liabilities asserted against them in 

their capacities as directors or officers or arising out of such status. 
 

The indemnification provisions noted above may be sufficiently broad to permit indemnification of the registrant’s officers and directors for liabilities arising 
under the Securities Act. 
 

 
See the Exhibit Index attached to this registration statement and incorporated herein by reference. 

 

 
The undersigned registrant hereby undertakes: 

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

 
(a) To include any prospectus required by Section 10(a)(3) of the Securities Act; 

 
(b) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment 

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the 
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any 
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424
(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the 
“Calculation of Registration Fee” table in the effective registration statement; and 
 

(c) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change 
to such information in the registration statement. 
 

Provided, however, that paragraphs (1)(a), (1)(b) and (1)(c) do not apply if the information required to be included in a post-effective amendment by those 
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration 
statement. 
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration 
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the 
offering. 
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser: 
 

(a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed 
prospectus was deemed part of and included in the registration statement; and 
 

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an 
offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act shall be deemed to 
be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first 
contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that 
date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which 
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no 
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by 
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such 
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any 
such document immediately prior to such effective date. 
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(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the 

undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the 
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following 
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser: 
 

(a) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424; 
 

(b) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned 
registrant; 
 

(c) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities 
provided by or on behalf of the undersigned registrant; and 
 

(d) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser. 
 

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual 
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering 
thereof. 
 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant 
pursuant to the foregoing provisions described in Item 15, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is 
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other 
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, 
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the 
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by 
it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue. 
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SIGNATURES 

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of 

the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, on 
February 1, 2012. 
 

 
POWER OF ATTORNEY 

 
Each of the undersigned officers and directors of Paramount Gold and Silver Corp. hereby severally constitutes and appoints Christopher Crupi and Carlo 

Buffone, and each of them singly, his true and lawful attorneys-in-fact and agent, with full power to them and each of them singly, with full and several power of 
substitution and resubstitution, to sign for him in his name in the capacities indicated below, any and all amendments (including post-effective amendments or any 
abbreviated Registration Statement, and any amendments thereto, filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended), and to file the same, 
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission; granting unto said attorneys-in-fact and 
agents, and each of them, full power and authority to perform any other act on behalf of the undersigned required to be done in the premises, hereby ratifying and 
confirming all that said attorneys-in-fact and agents, or any of them or their substitutes or resubstitutes, lawfully do or cause to be done by virtue hereof. 
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated 
on February 1, 2012. 
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  Paramount Gold and Silver Corp. 
        
  By: /s/ Christopher Crupi   
    Christopher Crupi 
    President and Chief Executive Officer 

Name   Title 
      
/s/ Christopher Crupi   Chief Executive Officer and Director 
Christopher Crupi   (Principal Executive Officer) 
      
/s/ Carlo Buffone   Chief Financial Officer 
Carlo Buffone, CMA   (Principal Financial and Accounting Officer) 
      
/s/ Shawn Kennedy   Director 
Shawn Kennedy     
      
/s/ John Carden   Director 
John Carden     
      
/s/ Eliseo Gonzalez-Urien   Director 
Eliseo Gonzalez-Urien     
      
/s/ Michael Yvan Stinglhamber   Director 
Michael Yvan Stinglhamber     
      
/s/ Robert Dinning   Director 
Robert Dinning     
      
/s/ Christopher Reynolds   Director 
Christopher Reynolds     
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EXHIBIT INDEX 

 

______________________ 
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Exhibit No.   Description 
      
1.1*   Form of Underwriting Agreement. 
      
1.2   Form of Amendment to the At Market Issuance Sales Agreement dated June 23, 2011, by and between the Company and MLV & Co. LLC. 
      
2.1   Binding Letter Agreement, dated July 20, 2009, between the Company and Klondex Mines Ltd., incorporated by reference to Exhibit 2.1 to Form 

8−K filed July 22, 2009. 
      
3.1   Certificate of Incorporation , effective March 31, 2005, incorporated by reference to Exhibit 3.1 to Form 10−SB filed November 2, 2005. 
      
3.2   Certificate of Amendment to Certificate of Incorporation, effective August 23, 2007, incorporated by reference to Exhibit 3 to Form 8−K filed 

August 28, 2007. 
      
3.2(b)   Certificate of Amendment to Certificate of Incorporation, effective March 3, 2009, incorporated by reference to Exhibit 3.1 to Form 8−K filed 

February 26, 2009. 
      
3.3   Restated Bylaws, effective April 18, 2005, incorporated by reference to Exhibit 3.3 to Form 10-K filed September 9, 2009. 
      
4.1   Registration Rights Agreement, dated March 30, 2007, incorporated by reference to Exhibit 10.2 to Form 8−K filed April 6, 2007. 
      
4.2   Form of Investor Warrant, incorporated by reference to Exhibit 10.3 to Form 8−K filed April 6, 2007. 
      
4.3   Form of Broker Warrant, incorporated by reference to Exhibit 10.4 to Form 8−K filed April 6, 2007. 
      
4.4   Warrant Certificate, dated March 20, 2009, issued by the Company to Dahlman Rose & Company LLC, incorporated by reference to Exhibit 4.1 to 

Form 8−K/A filed April 21, 2009. 
      
4.9*   Form of Warrant Agreement (including form of Warrant). 
     
4.10*   Form of Unit Agreement (including Form of Unit Certificate).
      
5.1   Opinion of LeClairRyan, A Professional Corporation. 
      
23.1   Consent of MNP LLP, Independent Registered Public Accounting Firm. 
      
23.2   Consent of LeClairRyan, A Professional Corporation (included in Exhibit 5.1). 
      
24   Power of Attorney (see signature page). 
      
24.1   Power of Attorney (included on the signature page of this Registration Statement). 

* To be filed by amendment hereto or pursuant to a Current Report on Form 8-K to be incorporated herein by reference. 



EXHIBIT 1.2 
  

AMENDMENT NO. 1 TO ATM SALES AGREEMENT 
  

  
Ladies and Gentlemen: 
 

Paramount Gold and Silver Corp., a Delaware corporation (the “Company”), and MLV & Co. LLC, a Delaware limited liability company, formerly known as 
McNicoll, Lewis & Vlak LLC, a Delaware limited liability company (“MLV”), are parties to that certain At Market Issuance Sales Agreement dated June 23, 2011 (the 
“Original Agreement”). All capitalized terms not defined herein shall have the meanings ascribed to them in the Original Agreement.  The parties, intending to be 
legally bound, hereby amend the Original Agreement as follows (to be effective as set forth in paragraph 6 below): 
  

1.           Paragraph 2 of Section 1 of the Original Agreement is hereby deleted and replaced with the following: 
 

“The Company has filed with the Commission, in accordance with the provisions of the Securities Act of 1933, as amended (the “Securities 
Act”), and the rules and regulations thereunder (the “Securities Act Regulations”), a registration statement on Form S-3 (File No.333-
_____________) (the “New Registration Statement”), relating to certain securities, including the Placement Shares to be issued from time to time 
by the Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations thereunder.  The Company will furnish to MLV, 
for use by MLV, copies of the prospectus included as part of the New Registration Statement relating to the Placement Shares.  Except where the 
context otherwise requires, the New Registration Statement, including all documents filed as part thereof or incorporated by reference therein, and 
including any information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule424(b) under the 
Securities Act Regulations or deemed to be a part of such registration statement pursuant to Rule430B of the Securities Act Regulations, is herein 
called the “Registration Statement.”  The prospectus related to the Placement Shares, including all documents incorporated therein by reference, 
included in the Registration Statement, in the form in which such prospectus has most recently been filed by the Company with the Commission 
pursuant to Rule424(b) under the Securities Act Regulations, is herein called the “Prospectus.” Any reference herein to the Registration Statement, 
the Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by reference therein, 
and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement or the Prospectus shall be 
deemed to refer to and include the filing after the execution hereof of any document with the Commission deemed to be incorporated by reference 
therein (the “Incorporated Documents”).” 
  

  February ___, 2012
   
MLV & Co. LLC  
1251 Avenue of the Americas, 41st Floor  
New York, NY 10020  

  
  



  
2.           The third sentence of Section 6(a) of the Original Agreement is hereby deleted and replaced with the following: 

  
  “The Prospectus will name MLV as the agent in the section entitled “Plan of Distribution.”” 

  
3.           The fifth sentence of Section 6(b) of the Original Agreement is hereby deleted and replaced with the following: 

 
  

  “The documents incorporated by reference in the Prospectus did not, and any further documents filed and incorporated by reference therein will not, 
when filed with the Commission, contain an untrue statement of a material fact or omit to state a material fact required to be stated in such document or 
necessary to make the statements in such document, in light of the circumstances under which they were made, not misleading.” 

  
4.           The last sentence of Section 6(h) of the Original Agreement is hereby deleted and replaced with the following: 

 
“Except as described in the Prospectus or the Incorporated Documents, to the Company’s knowledge, no other party under any material contract or 
other agreement to which it or any of its Subsidiaries is a party is in default in any respect thereunder where such default would reasonably be 
expected to have a Material Adverse Effect.” 

 
5.           All references to “McNicoll, Lewis & Vlak  LLC” in the Original Agreement are deleted and replaced by “MLV & Co. LLC”, and the references to 

“June 23, 2011” set forth in Schedule I and Exhibit 7(I) are revised to read “June 23, 2011 (as amended by Amendment No. 1 to ATM Sales Agreement, dated February 
__, 2012).” 
 

6.           Except as specifically set forth herein, all other provisions of the Original Agreement shall remain in full force and effect. 
  

7.           Effectiveness.  This Amendment No. 1 to Sales Agreement shall become effective upon the date that the registration statement on Form S-3 (File 
No.333-_____________) filed by the Company on or about the date hereof is declared effective under the Securities Act of 1933, as amended. 
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8.           Entire Agreement; Amendment; Severability.  This Amendment No. 1 to the Sales Agreement together with the Original Agreement (including all 

schedules and exhibits attached hereto and thereto and Placement Notices issued pursuant hereto and thereto) constitutes the entire agreement and supersedes all 
other prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the subject matter hereof.   All 
references in the Original Agreement to the “Agreement” shall mean the Original Agreement as amended by this Amendment No. 1; provided, however, that all 
references to “date of this Agreement” in the Original Agreement shall continue to refer to the date of the Original Agreement, and the reference to “time of execution 
of this Agreement” set forth in Section 13(a) shall continue to refer to the time of execution of the Original Agreement. 
 

9.           Applicable Law; Consent to Jurisdiction. This amendment shall be governed by, and construed in accordance with, the internal laws of the State of 
New York without regard to the principles of conflicts of laws. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the state and federal courts 
sitting in the City of New York, borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any transaction contemplated hereby, and 
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, 
that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper.  Each party hereby 
irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof (certified or 
registered mail, return receipt requested) to such party at the address in effect for notices to it under this amendment and agrees that such service shall constitute 
good and sufficient service of process and notice thereof.  Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner 
permitted by law. 
 

10.           Waiver of Jury Trial.  The Company and MLV each hereby irrevocably waives any right it may have to a trial by jury in respect of any claim based 
upon or arising out of this amendment or any transaction contemplated hereby. 
 

11.           Counterparts.  This amendment may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. Delivery of an executed amendment by one party to the other may be made by facsimile transmission. 
 
 

[Remainder of Page Intentionally Blank] 
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If the foregoing correctly sets forth the understanding among the Company and MLV, please so indicate in the space provided below for that purpose, 

whereupon this letter shall constitute a binding amendment to the Agreement between the Company and MLV. 
  

 
  

 
 

   

  

  Very truly yours,  
     
  PARAMOUNT GOLD AND SILVER CORP.  
     
  By:     

  Name:  Carlo Buffone  
  Title :  Chief Financial Officer  

  ACCEPTED as of the date first-above written:  
     
  MLV & CO. LLC  
     
  By:     

  Name:  Patrice McNicoll  
  Title:    Chief Executive Officer  



  
EXHIBIT 5.1 

 

 
  

January 31, 2012 

  
Ladies and Gentlemen: 
 
We have acted as counsel to Paramount Gold and Silver Corp., Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing with the 
Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”) under the Securities Act of 1933, as 
amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and sale from time to time pursuant to Rule 415 under 
the Securities Act, together or separately and in one or more series (if applicable), of up to $90 million aggregate offering price of: 
  

(i)             shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”); 
  

(ii)            warrants for the purchase of Common Stock (the “Warrants”); and 
  

(iii)            units of the Company consisting of one or more of the securities described above (the “Units”). 
  
The Common Stock, Warrants and Units are collectively referred to herein as the “Securities.” 
  
In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and complete 
copies of the originals, of the specimen Common Stock certificate and such other documents, corporate records, certificates of officers of the Company and of public 
officials and other instruments as we have deemed necessary or advisable to enable us to render these opinions. In our examination, we have assumed the 
genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the 
conformity to original documents of all documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed 
appropriate and without independent investigation upon statements and representations of officers and other representatives of the Company and others. 
  

Paramount Gold and Silver Corp.  
665 Anderson Street  
Winnemucca, NV 89445  
   
   
Re:       Paramount Gold and Silver Corp.  

 Registration Statement on Form S-3  
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We have assumed without independent investigation that: 
  

(i)             at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any 
supplements and amendments thereto (including post-effective amendments) relating to the specific Securities will be effective and will comply with all applicable 
laws; 
  

(ii)            at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities offered 
thereby and all related documentation and will comply with all applicable laws; 
  

(iii)           all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement; 
  

(iv)           at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of 
Securities and any related documentation (including (a) the due reservation of any shares of Common Stock for issuance upon exercise, conversion or exchange of 
any Securities into Common Stock (a “Convertible Security”), and (b) the execution, delivery and performance of the Securities and any related documentation 
referred to in paragraphs 1 through 6 below) shall have been duly completed and shall remain in full force and effect; 
  

(v)           upon issuance of any Common Stock, including upon exercise, conversion or exchange of any Convertible Security, the total number of 
shares of Common Stock outstanding will not exceed the total number of shares of Common Stock that the Company is then authorized to issue under its certificate of 
incorporation and other relevant documents; 
  

(vi)           neither the certificate of incorporation of the Company nor any applicable law will, after the date hereof, be amended in any manner that 
would adversely affect the opinions rendered herein; and 
  

(vii)           at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any 
Securities offered or issued will have been duly authorized by all necessary corporate or other action of the Company and duly executed and delivered by the 
Company and the other parties thereto. 
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Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that: 
  

1.             With respect to shares of Common Stock, when: 
  

  

  

  
2.             With respect to any Warrants, when: 

  

  

  

  
such Warrants will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms. 

  

  

   a. certificates representing such shares of Common Stock have been duly executed, issued and delivered either (i) in accordance with the 
applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein, or (ii) upon exercise, 
conversion or exchange of any Convertible Security, in accordance with the terms of such Convertible Security or the instrument 
governing such Convertible Security providing for such exercise, conversion or exchange, and for any additional consideration specified 
therein, which consideration (including any consideration paid for such Convertible Security), on a per share basis, shall in either event 
not be less than the par value of the Common Stock, and 

   b. any such Convertible Security was validly issued and is fully paid and non-assessable (in the case of an equity Security) or is a legal, valid 
and binding obligation of the Company, enforceable against the Company in accordance with its terms, and 

   c. such shares of Common Stock will be validly issued, fully paid and non-assessable. 

   a. a warrant agreement relating to such Warrants (the “Warrant Agreement”) has been duly executed and delivered by the Company and 
each other party thereto, 

   b. the terms of the Warrants have been established in accordance with the Warrant Agreement, and 

   c. the Warrants have been duly executed, delivered and issued in accordance with the Warrant Agreement and the applicable definitive 
purchase, underwriting or similar agreement for the consideration provided for therein, 

  
  



  
Paramount Gold and Silver Corp 
January 31, 2012 
Page 4 

  
3.             With respect to any Units, when: 

  

  

  

  
the Units will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms. 

  
The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions: 
  

A.            We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York, the United States of America 
and the Delaware General Corporation Law.  This opinion is limited to the effect of the current state of the laws of the State of New York and the United States of 
America and the Delaware General Corporation Law and the facts as they currently exist.  We assume no obligation to revise or supplement this opinion in the event 
of future changes in such laws or the interpretations thereof or such facts. 
  

B.            The opinions above (other than those in paragraphs 1 and 2) are each subject to (i) the effect of any bankruptcy, insolvency, reorganization, 
moratorium, arrangement or similar laws affecting the rights and remedies of creditors’ generally, including the effect of statutory or other laws regarding fraudulent 
transfers or preferential transfers, and (ii) general principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing and the possible 
unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at 
law. 
  

C.            We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights and (ii) provisions 
relating to indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to public policy or federal or state 
securities laws. 

  

  

   a. a unit agreement relating to the Units (the “Unit Agreement”) has been duly executed and delivered by the Company and each other party 
thereto, 

   b. the terms of the Units have been duly established in accordance with the Unit Agreement, and 

   c. certificates representing the Units have been duly executed and delivered in accordance with the Unit Agreement and the applicable 
definitive purchase, underwriting or similar agreement for the consideration provided for therein, 
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You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing any Securities 
pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to (x) review the operative 
documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents), and (y) file such supplement or amendment to 
this opinion as we may reasonably consider necessary or appropriate. 
  
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption “Legal Matters” 
in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we are within the category of 
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder. 
  

  
  

  

Sincerely,  
   
/s/ LeClairRyan, A Professional Corporation  



Exhibit 23.1 
  

 
  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
We hereby consent to the incorporation by reference in the Form S-3 Registration Statement pertaining to the offering of units with a total value of up to $90,000,000 
(the “Prospectus”) of our report dated September 6, 2011 with respect to the financial statements of Paramount Gold and Silver Corp. included in its annual report filed 
on Form 10-K for the year ended June 30, 2011 filed with the Securities and Exchange Commission. 
 
MNP LLP 
 

 
Vancouver, Canada 
January 31, 2012 
 
. 
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