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PARAMOUNT GOLD AND SILVER CORP.

346 Waverley Street
Ottawa, Ontario Canada K2P OWS5
613-226-9881
Notice of Annual Meeting of Stockholders
Dear Shareholders:
, 2009

The annual meeting of stockholders of Paramount Gold and Silver Corp., a Delaware corporation, will be held on
December 11, 2008 located at 2600 North Military Trail Suite 270 Boca Raton, Florida 33431 11:00 A.M. local time.

In addition to the formal items of business, I will be available at the meeting to answer your questions. This booklet
includes the notice of annual meeting and the proxy statement. The proxy statement describes the business that we
will conduct at the meeting, and provides information about our company. You do not need to attend the meeting to

participate. However, we urge you to read this information carefully and in its entirety.

Your vote is important. Whether or not you plan to attend the annual meeting, please complete, date, sign and return
the enclosed proxy card promptly. If you attend the meeting and prefer to vote in person, you may do so.

Information concerning the matters to be acted upon at the meeting is set forth in the accompanying Proxy Statement.
Stockholders of record as of the close of business on January 2, 2009 are entitled to notice of, and to vote at, the
meeting.

We look forward to seeing you at the meeting.

Very truly yours,

Christopher Crupi

Chief Executive Officer
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PARAMOUNT GOLD AND SILVER CORP.

346 Waverley Street
Ottawa, Ontario Canada K2P OWS5
613-226-9881
Notice of Annual Meeting of Shareholders
To the shareholders of Paramount Gold and Silver Corp.
NOTICE IS HEREBY GIVEN that the annual meeting of shareholders of PARAMOUNT GOLD AND SILVER

CORP. will be held on at 11:00 a.m. local time at 2600 North Military Trail Suite 270 Boca
Raton, Florida 33431 for the following purposes, as further described in the accompanying proxy statement:

1. Elect directors, each to serve such term as set forth herein or until his successor has been duly elected and qualified;

2. Ratify the appointment of HLB Cinnamon Jang Willoughby & Company as our independent certified public
accountants;

3. Amend our certificate of incorporation to increase the number of authorized shares of common stock from one
hundred million to two hundred million shares $0.001 par value. ;

4. Ratification of our 2008/09 Stock Incentive and Equity Compensation Plan

5. Ratify a proposal approved by our Board of Directors to amend all outstanding stock options to reduce the exercise
price of all outstanding stock options so that the strike price of the outstanding options will be the greater of $.50 per
share or the current fair market value of the Company s common stock, whichever is greater, at the effective date of the
grant of the new options. We will only reduce the exercise price of outstanding options for those individuals who are
currently employed with the Company.

6. Transact any other business that may properly be presented at the annual meeting or any adjournment thereof.

If you were a shareholder of record at the close of business on January 2, 2009 you may vote at the annual meeting. A
complete list of these shareholders will be open for the examination of any shareholder of record present at the annual
meeting. The annual meeting may be adjourned or postponed from time to time without notice other than by

announcement at the meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE SIGN AND DATE THE
ENCLOSED PROXY AND RETURN IT IN THE ENVELOPE PROVIDED.

By order of the Board of Directors
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PARAMOUNT GOLD AND SILVER CORP.

346 Waverley Street
Ottawa, Ontario Canada K2P OWS5

613-226-9881

PROXY STATEMENT

This proxy statement contains information related to the annual meeting of stockholders of Paramount Gold and Silver
Corp., a Delaware corporation, to be held on December 11, 2008 at 11:00 a.m., local time, at 2600 North Military

'

Trail, Suite 270 Boca Raton, Florida 33431. In this proxy statement, ~~Paramount", ~~Company", ~“we", “"us" and our"
refer to Paramount Gold and Silver Corp.

This proxy statement and the accompanying form of proxy are first being mailed to our shareholders on or about
January 5, 20009.

Information About the Annual Meeting and Voting

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because the board of directors of PARAMOUNT is
soliciting your proxy vote at the annual meeting of shareholders. This proxy statement summarizes information on the
proposals to be considered at the annual meeting. However, you do not need to attend the annual meeting to vote your
shares. Instead, you may simply complete, sign and return the enclosed proxy card.

Who is eligible to attend the annual meeting and vote?

Shareholders of record on January 2, 2009 (the Record Date ) are entitled to attend and vote at our annual
shareholders meeting.

How many votes do I have?

Shareholders who own our common stock at the close of business on January 2, 2009 are entitled to one vote for each
share of common stock they held on that date in all matters properly brought before the annual meeting. As of
November 30, 2008, we had 57,680,189 shares of common stock issued and outstanding.

What proposals will be addressed at the annual meeting?

We will address the following proposals at the annual meeting:

1. Elect directors, each to serve such term as set forth herein or until his successor has been duly elected and qualified;

2. Ratify the appointment of HLB Cinnamon Jang Willoughby & Company as our independent certified public
accountants;
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3. Amend our certificate of incorporation to increase the number of authorized shares of our common stock;

4. Ratification of our 2008/09 Stock Incentive and Equity Compensation Plan

5. Ratify a proposal whereby the exercise price of all outstanding common stock options will be repriced to equal the
greater of $.50 per share or the price of our common stock on the date in which the common stock options are repriced
by our Board of Directors. We will not reduce the exercise price for any individuals not currently employed by the

Company.

6. Transact any other business that may properly be presented at the annual meeting or any adjournment thereof.
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Why would the annual meeting be postponed?

The annual meeting will be postponed if a quorum is not present on the date of the annual meeting. One third of the
votes entitled to be cast on the matter by a voting group, represented in person or by proxy, constitutes a quorum of
that voting group for the action on the matter. If a quorum is not present, the annual meeting may be postponed to a
later date when a quorum is obtained.

For purposes of determining whether the shareholders have approved matters other than the election of directors,
abstentions are treated as shares present or represented and voting, so abstaining has the same effect as a negative
vote. Shares held by brokers who do not have discretionary authority to vote on a particular matter and who have not
received voting instructions from their customers are not counted or deemed to be present or represented for the
purpose of determining whether shareholders have approved that matter, but they are counted as present for the
purposes of determining the existence of a quorum at the annual meeting.

How do I vote in person?
If you plan to attend on the date of the annual meeting, or at a later date if it is postponed, and vote in person, we will
give you a ballot when you arrive. However, if your shares are held in the name of your broker, bank or other
nominee, you must bring a power of attorney executed by the broker, bank or other nominee that owns the shares of
record for your benefit, authorizing you to vote the shares.
How do I vote by proxy?
Returning the proxy card will not affect your right to attend the annual meeting and vote in person. If you properly fill
in your proxy card and send it to us in time to vote, your proxy (one of the individuals named on your proxy card) will
vote your shares as you have directed. If you sign the proxy card but do not make specific choices, your proxy will
vote your shares as recommended by our board of directors as follows:

For the election of directors

For the appointment of HLB Cinnamon Jang Willoughby & Company

For the increase in the number of authorized shares of common stock

For the adoption of the 2008//09 Stock Incentive and Equity Compensation Plan

For the adoption of a resolution to reset the exercise price of all outstanding common stock purchase options for
current employees and directors.

If any other matter is presented, your proxy will vote in accordance with his best judgment. At the time this proxy
statement went to press, we knew of no matters that needed to be acted on at the annual meeting other than those
discussed in this proxy statement.

May I revoke my proxy?

If you give a proxy, you may revoke it at any time before it is exercised. You may revoke your proxy in any one of
three ways:

You may send in another proxy with a later date.
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You may notify us in writing (by you or your attorney authorized in writing, or if the shareholder is a corporation,
under its corporate seal, by an officer or attorney of the corporation) at our principal executive offices before the
annual meeting, that you are revoking your proxy.

You may vote in person at the annual meeting.

Where are PARAMOUNT s principal executive offices?

Our principal executive offices are located at 346 Waverley Street, Ottawa, Ontario Canada K2P OWS5. Our telephone
number is (613) 226-9881.
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What vote is required to approve each proposal?
Proposal 1: Election of directors

The affirmative vote of a plurality of the votes cast at the meeting is required for the election of directors. A properly
executed proxy marked Withhold authority with respect to the election of one or more directors will not be voted with
respect to the director or directors indicated, although it will be counted for purposes of determining whether there is a
quorum.

Proposal 2: Ratification of the independent accountants

Proposal 2 will be approved if the votes cast favoring Proposal 2 exceed the votes cast against it at the annual meeting
at which a quorum is present and voting, in person or by proxy.

Proposal 3: Amend our Certificate of Incorporation to increase the number of authorized shares of common stock.

Proposal 3 will be approved if the holders owning a majority of our issued and outstanding shares of common stock
on the Record Date approve the amendment either in person or by proxy.

Proposal 4: Ratification of our 2008/09 Stock Incentive and Equity Compensation Plan.

Proposal 4 will be approved if the holders owning a majority of our issued and outstanding shares of common stock
on the Record Date, either in person or via proxy ratify the Equity Compensation Plan.

Proposal 5: Ratification of a proposal by our Board of Directors to reset the exercise price of all outstanding
common stock option.

Proposal 5 will be approved if the holders owning a majority of our issued and outstanding shares of common stock
on the Record Date, either in person or via proxy ratify the proposal.

Are there any dissenters rights of appraisal?

Our board of directors has not proposed any action for which the laws of the State of Delaware, or our articles of
incorporation or bylaws provide a right of a shareholder to dissent and obtain payment for shares.

Who bears the cost of soliciting proxies?

We will bear the cost of soliciting proxies in the accompanying form and will reimburse brokerage firms and others
for expenses involved in forwarding proxy materials to beneficial owners or soliciting their execution. We estimate
that the costs associated with solicitations of the proxies requested by this proxy statement will be approximately
$20,000.

We filed our 2008 annual report on Form 10-K with the Securities and Exchange Commission, also referred to herein
asthe SEC, on September 25, 2008 We also filed, on November 14, 2008, our quarterly report on Form 10-Q. These
reports, together with other corporate filings are available for your review on the Internet by visiting the SEC s
website located at www.sec.gov. Copies of any reports, including exhibits, will be furnished to shareholders upon
written request. All written requests should be directed to: Christopher Crupi, Paramount Gold and Silver Corp. 346
Waverley Street Ottawa, Ontario Canada K2P OWS5.

We are subject to the informational requirements of the Securities Exchange Act of 1934, also referred to herein as the
Exchange Act, which requires that we file reports, proxy statements and other information with the SEC. The SEC
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maintains a website on the Internet that contains reports, proxy and information statements and other information
regarding registrants, including PARAMOUNT, that file electronically with the SEC. The SEC s website address is
www.sec.gov. In addition, our Exchange Act filings may be inspected and copied at the public reference facilities of
the SEC located at 100 F Street, N.E., Washington, D.C. 20549. Copies of the material may also be obtained upon
request and payment of the appropriate fee from the Public Reference Section of the SEC located at 100 F Street,
N.E., Washington, D.C. 20549.

Information about Our Voting Securities and Principal Holders Thereof
Our voting securities and determination of beneficial ownership

Our common stock constitutes our only voting securities. As of the Record Date, we had 57,680,189 shares of
common stock issued and outstanding.

11
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MATTERS RELATED TO OUR EXECUTIVE OFFICERS,

DIRECTORS AND COMPENSATION

Executive Officers and Directors

Our executive officers and directors are:

Name Age Position Held Since
Christopher Crupi (39) CEO/Dir 2005
Charles W. Reed (65) VP/Director 2005
Daniel Hachey (49) Director 2006
Dr. John Carden (60) Director 2006
Michel Yvan Stinglhamber (75) Director 2007
Ian Talbot 49) Director 2007
Robert Dinning (69) Director 2008
Lucie Letellier (48) CFO 2007
Michael Clancy 43) Secretary 2007

Christopher Crupi

Mr. Crupi is a chartered accountant. He serves as our President, Chief Executive Officer and Director. Mr. Crupi
founded the Company in 2005 and oversees the administrative and operations activities of the Company. From 2000
to 2004, Mr. Crupi was a Vice President of PricewaterhouseCoopers LLP. Mr. Crupi received his Bachelor of
Commerce degree from the University of Ottawa in 1992. Mr. Crupi received his Chartered Accountant designation in
1995. Mr. Crupi is also a director of Industrial Minerals Inc., an OTC traded company.

Charles W. Reed

Mr. Reed serves as our Vice President and Director. Mr. Reed has been our Vice President since 2005. Mr. Reed is
our manager of exploration in Mexico. Mr. Reed is a consultant to the Company and has committed 50% of his time
to his duties at Paramount. In addition to his duties at Paramount, Mr. Reed is also Chief Geologist of AmMex Gold
and Silver Corp. Mr. Reed has significant mining experience in Mexico, as he was formerly Chief Geologist - Mexico
for Minera Hecla S. A. de C. V. ( Hecla ), a subsidiary of Hecla Mining (NYSE:HL) from 1998 to 2004, and Regional
Geologist, Mexico and Central America for Echo Bay Exploration from 1993 to 1998. While at Hecla, Mr. Reed
supervised detailed exploration at the Noche Buena project, Sonora, and the San Sebastian silver and gold mine,
Durango. He also discovered and drilled the Don Sergio vein that was later put into production. Mr. Reed received his
Bachelor of Science Degree, Mineralogy, from the University of Utah in 1969 and is a Registered Professional
Geologist in the State of Utah. He also completed an Intensive Spanish Program at Institute De Lengua Espanola, San
Jose, Costa Rica in 1969.

Lucie Letellier
Ms. Letellier was appointed our chief financial officer in August, 2007. Prior to her appointment as our new Chief

Financial Officer, since January 2006, Ms. Letellier served as our controller, in charge of day to day accounting
operations with respect to the Company s mining exploration operations. She has been responsible for the proper

12
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maintenance of our joint venture accounting and consolidation accounting with respect to our two wholly-owned
subsidiaries. Ms. Letellier prepares and delivers quarterly and annual financial statements in accordance with US
GAAP for review or audit.

Ms. Letellier also currently serves as the CFO for AmMex Gold Mining Corp. and is responsible for AmMex s
accounting and financial functions. From 1990 to 2005, Ms. Letellier was Senior Accountant in the Office of Marc S.
Chabot, Chartered Accountant.

Michael Clancy

Mr. Clancy was appointed our corporate secretary in August 2007. Mr. Clancy is a partner in the Ottawa office of
Gowling Lafleur Henderson LLP ( Gowlings ). Mr. Clancy practices business law and has been with Gowlings since
1989. Mr. Clancy completed two years of a Bachelor of Arts at Carleton University and obtained his Bachelor of
Laws from Osgoode Hall Law School. Gowlings serves as our corporate and securities counsel for non-U.S. related
securities matters.

13
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John Carden, Ph.D.

Dr. Carden joined the Company as a director in 2006. Dr. Carden has more than twenty years experience in
exploration management, teaching, and research. Since 2001 Dr. Carden has been a geologic consultant for several
junior resource companies. Dr. Carden is currently a director of Corex Gold Corporation and Magnum Uranium
Corp., each TSX Venture Exchange listed companies. From 1998 to 2001, Dr. Carden was the President of Latitude
Minerals Corporation, a publicly traded company on the Canadian Venture Exchange, and Director of U.S.
Exploration for Echo Bay Mining from 1992 to 1998. Dr. Carden is a licensed Professional Geologist in the State of
Washington. Dr. Carden received both his Bachelor of Science and Master of Science in geology from Kent State
University in 1970 and 1971, respectively, and his doctorate in geology from Geophysical Institute, University of
Alaska in 1978.

Daniel Hachey

Mr. Hachey joined the Company as a director in 2006. Mr. Hachey has a strong capital markets background with
twenty years of experience in investment banking largely in the area of public equity financing including initial public
offerings and private placements. Currently, Mr. Hachey is President and CEO of Greenwich Global Capital Inc., a
public capital pool company listed on the TSX Venture Exchange. From 2003 to 2003, Mr. Hachey was President and
CEO of Valencia Ventures Inc., a publicly-traded mining company listed on the TSX Venture Exchange. From 2001
to 2003, he led the Mining Investment Banking Group at Research Capital Corp.. From 1998 to 2001, Mr. Hachey
was at HSBC and leaving as Senior Vice President and Director, Head of Technology Group (investment banking).
Mr. Hachey received a Bachelor of Science degree from Concordia University in 1982 and a Master of Business
Administration degree in finance from McGill University in 1986.

Michel Yvan Stinglhamber

Mr. Stinglhamber joined the Company as a director in May 2007. Mr. Stinglhamber has significant experience in the
Mexican mining industry. He currently represents Umicore Belgium in Mexico and as a director for Unimet SA de
CV, a wholly owned subsidiary of Umicore Belgium which is active in the fields of precious metals exploration.

Mr. Stinglhamber is also the Chairman of the Mining Group-Compania Minera Misiones SA de CV located in
Mexico. He is also on the Board of Directors of Marina Costa Baja in Mexico.

Since 1991, Mr. Stinglhamber has been involved in a number of mining ventures in Mexico. He was the president of
the Belgo Luxemburg Mexican Chamber of Commerce in 1987, and in 2002, was awarded the Belgian decoration of
Officer of the Crown .

Ian Talbot

Mr. Talbot joined the Company as a director effective May 31, 2007. He is an attorney and has significant experience
with both mining and exploration stage companies. He is the president and CEO of Arcus Development Group Inc.
and Rimfire Minerals Corporation, both TSX Exchange listed junior mineral exploration companies. In addition,
effective November 1, 2008, Mr. Talbot became the Chief Operating Officer for Strategic Metals Ltd., Atac Resources
Ltd. and Rockhaven Resources Ltd., all junior mineral exploration companies listed on the TSX Venture Exchange.

Between 2002 and 2006, Mr. Talbot was employed by BHP Billiton World Exploration Inc. as senior legal counsel.
Prior to joining BHP Billiton, Mr. Talbot practiced mining and securities law with several Vancouver, British
Columbia based law firms. He received a Bachelor of Laws degree from the University of British Columbia in 1989

and a Bachelor of Science (geology) degree from Brandon University in 1984.

Robert Dinning

14
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Mr. Dinning joined Paramount in March 2008 as a director. Mr. Dinning is a Chartered Accountant, and life time
member of the Alberta Institute of Chartered Accountants. Mr. Dinning has operated a consulting practice since 1977.
He has an extensive background in corporate finance, operating in the mining and high tech industries. Mr. Dinning
has been an officer and director of various public and private companies for the past 35 years, including various
Companies in both the United States and Canada. Mr. Dinning has since 2000 held various positions with Apolo Gold
& Energy Corp., a Vancouver, British Columbia based company focused on precious metal mining opportunities in
Central and South America and currently serves as Apolo s Chief Financial Officer, Secretary and as a Director.

Mr. Dinning also serves as the Chief Financial Officer, Chief Executive Officer, Secretary and as a director of
Industrial Minerals Inc., an Ottawa, Ontario based, exploratory mining company. Mr. Dinning s principal place of
business is located at 12-1900 Indian River Cr North Vancouver B.C. Canada V7G 2R1.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of shares of our common stock as
of November 30, 2008, on which date there were 57,680,189 shares outstanding, inclusive of any shares which could
be exercised pursuant to any options or warrants owned by the named individual, by each person known by us to
beneficially own 5% or more of the outstanding shares of such class of stock, based on filings with the Securities and
Exchange Commission and certain other information, each of our named executive officers and directors, and all of
our executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting and investment
power. In addition, under SEC rules, a person is deemed to be the beneficial owner of securities, which may be
acquired by such person upon the exercise of options and warrants or the conversion of convertible securities within
60 days from the date on which beneficial ownership is to be determined.

Except as otherwise indicated in the notes to the following table, we believe that all shares are beneficially owned, and
investment and voting power is held by the persons named as owners:

No. of Shares of Percent of

Name Common Stock (1) Class
Christopher Crupi 4,023,900 6.96%
Sprott Asset Management
Inc. 3,642,000 6.3%
Libra Advisors Inc. 3,571,500 6.2%
Charles W. Reed 1,306,000 2.26%
Michel Yvan Stinglhamber 85,000 *
Daniel Hachey 380,000 *
John Carden 275,000 *
Ian Talbot 250,000 *
Michael Clancy 75,000 *
Lucie Letellier 292,460 *

65,000 *
Robert Dinning
Tara Gold Resources, Corp. 7,350,000 12.56
(AIll officers and directors
as a group 8 persons) 6,858,360 12.0%

Less than 1%
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(1)

Under Rule 13d-3, a beneficial owner of a security includes any person who, directly or indirectly, through any
contract, arrangement, understanding, relationship, or otherwise has or shares: (i) voting power, which includes the
power to vote, or to direct the voting of shares; and (ii) investment power, which includes the power to dispose or
direct the disposition of shares. Certain shares may be deemed to be beneficially owned by more than one person (if,
for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to
be beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an
option) within 60 days of the date as of which the information is provided. In computing the percentage ownership of
any person, the amount of shares outstanding is deemed to include the amount of shares beneficially owned by such
person (and only such person) by reason of these acquisition rights. As a result, the percentage of outstanding shares
of any person as shown in this table does not necessarily reflect the person's actual ownership or voting power with
respect to the number of shares of common stock actually outstanding on November 30, 2008. As of November 30,
2008 , there were 57,680,189 shares of our common stock issued and outstanding.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers and
persons who own more than ten percent of our Common Stock to file with the SEC initial reports of ownership and
reports of changes in ownership of our Common Stock.

To our knowledge based solely on a review of the copies of such reports furnished to us and the reporting persons'
representations to us that no other reports were required during the year ended June 30, 2008 and through the period
ended September 30, 2008 and that our directors and officers complied with their respective filing requirements under
Section 16(a) on a timely basis.

MATTERS RELATING TO OUR GOVERNANCE
The Board and its Committees

Our Board currently consists of seven directors. They are Christopher Crupi, Charles Bill Reed, Dr. John Carden,
Daniel Hachey, Michel Yvan Stinglhamber, Ian Talbot and Robert Dinning. The Board has determined that Dr. John
Carden, Michel Yvan Stinglhamber, Ian Talbot and Robert Dinning are independent directors having satisfied the
independence requirements pursuant to the non-employee director definition of rule 16b-3 promulgated under section
16 of the Securities Exchange Act of 1934, as amended and National Instrument 58-101 of the Canadian Securities
Administrators ( CSA ).

During our last fiscal year, our Board of Directors met a total of 32 times. Each of our directors attended no less than
75% of our director meetings and no less than 75% of any committee meetings on which they serve. Although we do
not have a formal policy regarding attendance by members of the Board at our annual meeting of stockholders, we
encourage directors to attend and historically more than a majority have done so either in person or made themselves
available telephonically.

The Board has three standing committees: an Audit Committee, a Compensation Committee, and Nominating

Committee. A minimum of three Board members | serve on each committee. Membership on the various committees
is as follows:

Audit Committee: Robert Dinning (chairman), Michel Stinglhamber, Ian Talbot and John Carden

Compensation Committee: lan Talbot (chairman), Daniel Hachey and John Carden

Nomination Committee: lan Talbot (chairman) Michel Stinglhamber and Daniel Hachey

Each of the committees has met throughout the year to review matters within each committee s jurisdiction as more
fully set forth below.

Our audit committee met a total of 6 times during the last fiscal year.

Our nominating committee met a total of 3 times during the last fiscal year
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Our compensation committee met a total of 2 times during the last fiscal year.

Copies of the charters of each of these committees are available on the Company s website located at
www.paramountgold.com.

The Audit Committee oversees the accounting and financial reporting processes of the Company and audits of the
financial statements of the Company. The audit committee has the sole authority to retain and terminate the
independent registered public accounting firm that examines our financial statements.

The primary purpose of the Compensation Committee is to review, on an annual basis or more frequently as it deems
appropriate, the performance of our executive officers, review the amount and form of compensation payable to our
executive officers and report to the Board on an annual basis, making recommendations regarding compensation of
our executive officers. In addition, the Compensation Committee administers our equity compensation plans.

The primary purpose of the Nominating Committee is to identify and recommend individuals qualified for nomination
to serve on our Board. Some of the criteria which we deem important to the nomination process include: work
experience, reputation, ability to interact with current board members, availability for meetings and for general
corporate input.
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Code of Ethics

The Board has adopted a Code of Ethics that applies to all our directors and employees, including our principal
executive officer and principal financial officer. A copy of the Code is currently available on our website at

www.paramountgold.com.

THE BOARD, ITS COMMITTEES AND ITS COMPENSATION
The Board of Directors

The Board currently consists of seven directors. Four of the directors are independent directors and satisfy all criteria
to meet the independence standard. Following the Meeting, the Board will again consist of seven members, four of
whom will be independent.

Director Compensation

Our policy with respect to director compensation is similar to our compensation policy which we apply to our
executive officers. Specifically, we try to utilize equity based compensation packages to. We grant equity-based
compensation to consultants, employees, including the executive officers, to attract, motivate, engage and retain
highly qualified directors. We do provide nominal cash compensation to one of our directors who devotes significant
time and efforts to our operations. In addition, in the case where a director provides extraordinary services, such as in
connection with securing corporate financing, a director will be compensated accordingly.

In the case of Mr. Stinglhamber, we pay him a nominal salary to compensate him for his numerous trips to our
mining projects and his efforts to locate additional drilling sites. While we have classified this as a salary expense, a
significant portion of this salary is attributable to unreimbursed out of pocket expenses We will also provide cash
compensate to directors who identify potential funding sources, participate in negotiating the transaction and working
with our investment bankers to finalize significant financings. As indicated in the table below, we paid Mr. Hachey a
cash fee of $870,000 in connection with our financing in March 2007 totalling approximately $21.7 million.

Our Compensation Committee also determined that board members should be treated equally. That each board
member brings unique talents to the Board and that by authorizing disproportionate compensation to the various
board members would create dissention and ultimately hinder the Company s growth. ( Different levels of stock based
compensation as set forth in the table below were based on the value of our common stock on the date of grant and
represents a one-time payment in consideration for their services on the Board of Directors. Similarly, the

Nominating Committee felt that depending upon the length of service to the Board, stock option grants should be
equitable for all Board members. Additional stock options were granted for serving on the various board committees
and in consideration for serving as a committee chairman. Differences in the dollar value of the option grants was
based on the date of grant.

It should be noted that the stock grants were awarded on the condition that the shares of common stock could not be
sold for a period of one year. By requiring a one year holding period, our directors were given the incentive to strive

for shareholder value despite declining market conditions. All stock options were granted at the market on the date of
grant. Under Generally Accepted Accounting Principles ( GAAP ) we were required to value these grants based on the
date of grant. The dollar value of both the stock options and the stock awards are accounting entries and do not
necessarily reflect actual compensation received by any of our officers.
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The following table sets forth the compensation paid to non employee directors for the periods indicated.

Name, Principal
and Position

Tan Talbot

Michel Yvan Stinglhamber

Daniel Hachey

John Carden

Robert Dinning

(1)

Fiscal

year
2008

2007
2006

2008

2007
2006

2008

2007
2006

2008
2007
2006

2008
2007
2006

Salary Bonus

$ $

870,000 (2)

Stock
Award
$)
(1
108,900

87,500

87,500

210,000

99,000
102,101

Non
equitiNon
Option Incentintified
Awards  Plixeferred

$) Compomp
1 (%) ($) All otheTOTAL
273,000 $ 381,900
-0-
-0-
49,000 $ 160,500
158,050 162,050
-0-
252,000 $ 339,500
442,000 1,522,000
-0-
252,000 $ 351,000
102,101
-0-
14,000 $ 14,000
-0-
-0-

The amounts in these columns reflect the dollar amount recognized for financial statement reporting purposes for the

fiscal years indicated in accordance with Statement of Financial Accounting Standards No. 123R (SFAS 123R.)

These amounts reflect the Company s accounting expense for these awards, and do not correspond to the actual value
that will be recognized by the named executives.

2)

Paid to Mr. Hachey in connection with services provided in connection with our ongoing financing activities.
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Grants of Plan-Based Awards

The following table shows all plan-based compensation awards granted to our non employee directors

All other
Option
No. of Shares of Awards Exercise
Common Stock No. of Shares Price of
Issued to of Common Option
Name Year Directors Stock Awards
Ian Talbot 2008 55,000 195,000 $2.42
2007 -0- -0- -0-
2006 -0- -0- -0-
Daniel Hachey 2008 50,000 180,000 $2.42
2008 -0- 200,000 $2.17
2007 -0- 100,000 $2.37
John Carden 2008 50,000 180,000 $2.42
2007 -0- -0- -0-
2006 -0- -0- -0-
Michel Stinglhamber 2008 50,000 180,000 $2.42
2007 -0- -0- -0-
2006 -0- -0- -0-
Robert Dinning 2008 -0- 50,000 $2.25
2007 -0- -0- -0-
2006 -0- -0- -0-

Hachey was issued options on two separate grant dates in 2008.

Outstanding Equity Awards at Year End

The following table provides information regarding stock options held by our non employee directors as of June 30,

2008:

Grant
Date
Fair

Value

of Stock

$2.42
-0-
-0-

$2.42
$2.17
$2.37
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Option Awards
No. of
Securities
Underlying Expiration Exercise

me Options Date
n Carden 180,000 8/22/12
niel Hachey 180,000 8/22/12

200,000 11/30/11

100,000 1/4/12
| Talbot 195,000 8/22/12
chel Stinglhamber 180,000 8/22/12
bert Dinning 50,000 8/22/12

Price
$2.42

$2.42
$2.17
$2.37
$2.42

$2.42

$2.42

Stock Awards

Market
Market Unvested Value
Value Shares of Unvested

Unvested Unvested Common Common

Options  Options Stock Stock
-0- -0- -0- -0-
-0- -0- -0- -0-
-0- -0- -0- -0-
-0- -0- -0- -0-
-0- -0- -0- -0-
-0- -0- -0- -0-
-0- -0- -0- -0-

All of the options identified above are fully vested. No directors have exercised any options.

10

Marke

No, of Value

Unearned Unearn

Shares Share:
-0- -0-
-0- -0-
-0- -0-
-0- -0-
-0- -0-
-0- -0-
-0- -0-
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Corporate Governance

The Board believes that one of their primary responsibilities is to promote a culture of ethical behavior throughout the
Company by setting examples and by displaying a sustained commitment to instilling and maintaining deeply
ingrained principles of honesty and decency. Consistent with these principles the Company has, among other things,
adopted:

written charters for our Audit Committee, Compensation and Nominating Committee;

a Code of Ethics for our officers, directors and employees

The committee charters and code of ethics is available on the Company s website located at www.paramountgold.com.
Copies of these documents are also available upon written request to the Company s Secretary. The Company will post
information regarding any amendment to, or waiver from, its Code of Ethics on its website.

The Board periodically reviews its corporate governance policies and practices. Based on these reviews, the Board
will adopt changes to policies and practices that are in the best interests of the Company and as appropriate to comply
with any new requirements of the Commission or any Exchange listing requirements.

Director Independence

As part of the Company s Corporate Governance Guidelines, the Board has established a policy requiring a majority of
the members of the Board to be independent. The Board has determined that Mr. Talbot, Mr. Stinglhamber,
Mr. Carden and Mr. Dinning satisfy any listing standards as well as the Company s independence standards.

Communications with the Board

Stockholders and other interested parties may communicate with the Board or specific directors by mail addressed to:
Board of Directors, c/o Paramount Gold and Silver Corp.346 Waverly Street, Ottawa, Ontario Canada K2P OWS5.
Attn: Christopher Crupi. If you wish to communicate with a specific board member, the communication should be
sent to the indicated address with the name of the Board member appearing on the front cover of your
communication.

Audit Committee

The Audit Committee currently consists of Robert Dinning, Ian Talbot, John Carden and Michel Stinglhamber.

During fiscal 2008, the Audit Committee held 6 meetings. The Board has determined that each member of the Audit
Committee is independent. Each member of the audit committee is financially literate and experienced in financial
matters. The Board has also determined that Mr. Dinning is an audit committee financial expert within the meaning of
applicable Commission regulations.

The Audit Committee assists the Board in its oversight of the Company s financial reporting, focusing on the integrity
of the Company s financial statements, the Company s compliance with legal and regulatory requirements, the
qualifications and independence of the Company s independent auditor and the performance of the Company s internal
audit function and independent auditor. The Audit Committee s primary responsibilities include:
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acting as the direct contact with the Company s independent auditor, who is ultimately accountable to the Audit
Committee and the Board;

appointing the independent auditor, setting the terms of compensation and retention for the independent auditor and
overseeing the work of the independent auditor;

pre-approving all audit and non-audit services provided to the Company by the independent auditor, except for items
exempt from pre-approval requirements under applicable law; and

acting in respect of all other matters as to which Audit Committee action is required by law or applicable listing
standards.

The Audit Committee s responsibilities and key practices are more fully described in its written charter.

11
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Following is a report of our audit committee for the year ended June 30, 2008
AUDIT COMMITTEE REPORT

The Audit Committee is currently composed of four directors who are neither officers nor employees of the Company.
All members of the Committee are independent .

In connection with its review of the audited financial statements appearing in the Company s Annual Report on
Form 10-K for fiscal 2008, the Committee:

discussed these financial statements with the Company s management and the Company s independent auditors, HLB
Cinnamon Jang Willoughby & Company;

discussed with the Company s independent auditors those matters required to be discussed under Statement on
Auditing Standards No. 61 (Codification of Statements on Auditing Standards, AU § 380) and SAS No. 90
(Committee Communication).

received and reviewed the written disclosures and the letter from our independent auditors required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and has discussed with our
auditors their independence.

Based on the review and discussions referred to above, the Committee recommended to the Board that the audited
financial statements be included in the Company s Annual Report on Form 10-K for fiscal 2008, as filed with the
Commission.

The Committee has selected and engaged HLB Cinnamon Jang Willoughby & Company as our independent auditor to
audit and report to the Company s stockholders on the Company s financial statements for fiscal 2009.

This report is submitted by the members of the Audit Committee.
Members of the Audit Committee
Robert Dinning (Chair)
Ian Talbot
John Carden
Michel Stinglhamber

Compensation Committee
The Compensation Committee currently consists of Ian Talbot (Chairman), Daniel Hachey and John Carden. During
fiscal 2008, the Compensation Committee held 2 meetings. Mr. Talbot and Mr. Carden qualify as independent

directors.
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The Compensation Committee assists the Board in overseeing executive compensation and administers the Company s
executive bonus and equity compensation plan. The Compensation Committee s primary responsibilities include:

evaluating the performance of and establishing compensation for the Company s Chief Executive Officer;

establishing compensation levels for the Company s directors and executive officers and reviewing executive
compensation matters generally;

making recommendations to the Board with respect to approval and adoption of all cash and equity-based incentive
plans; and

approving awards of options, restricted shares, restricted share units and other equity rights to executive officers.

12
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The Compensation Committee s responsibilities are discussed more fully in its charter. A report of the Compensation
Committee is set forth below:

COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed with management the Executive Compensation and

Analysis. Based on that review and discussion, the Compensation Committee recommended to the Board of Directors
of the Company that the Executive Compensation and Analysis be included in this Proxy Statement.

This report is submitted by the members of the Compensation and Option Committee.
Members of the Compensation Committee
Ian Talbot (Chair)

Daniel Hachey

John Carden
Nominating Committee

The Nominating Committee currently consists of Ian Talbot, Michel Stinglhamber and Daniel Hachey. Mr. Talbot and
Mr. Stinglhamber are independent directors.

The Nominating Committee assists the Board in carrying out its oversight responsibilities relating to the composition

of the Board. The Nominating Committee s primary responsibilities include considering and making recommendations
to the Board with respect to:

nominees for election to the Board consistent with criteria approved by the Board or the Nominating Committee,
including director candidates submitted by the Company s stockholders.

The Nominating Committee s responsibilities and key practices are more fully described in its charter.

Director Nominees

The Nominating Committee utilizes a variety of methods for identifying and evaluating director nominees. The
Committee may consider candidates recommended by the Company s directors, members of management, professional
search firms or stockholders. These candidates may be considered at any point during the year.

Qualifications

In evaluating nominees for election as a director, the Nominating and Governance Committee considers a number of
factors, including the following:
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personal and professional qualities, characteristics, attributes, accomplishments and reputation in the business
community and otherwise;

reputation in a particular field or area of expertise;

current knowledge and contacts in the markets in which the Company does business and in the Company s industry
and other industries relevant to the Company s business;

the ability and willingness to participate fully in board activities, including attendance at, and active participation in,
meetings of the Board and its committees;

the skills and personality of the nominee and how the Nominating Committee perceives the nominee will fit with the
existing directors and other nominees in maintaining a Board that is collegial and responsive to the needs of the
Company and its stockholders;

the willingness to represent the best interests of all of the Company s stockholders and not just one particular
constituency; and

diversity of viewpoints, background and experience, compared to those of existing directors and other nominees.

13
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Stockholder Recommendations

The Nominating Committee will evaluate director candidates recommended by a stockholder in the same manner as
candidates otherwise identified by the Nominating Committee. The Company has never received any
recommendations for director candidates from stockholders. In considering director candidates recommended by
stockholders, the Nominating Committee will also take into account such factors as it considers relevant, including the
length of time that the submitting stockholder has been a stockholder of the Company and the aggregate amount of the
submitting stockholder s investment in the Company.

Stockholders may recommend candidates at any time, but to be considered by the Nominating Committee for

inclusion in the Company s proxy statement for the next annual meeting of stockholders, recommendations must be
submitted in writing no later than 120 days before the first anniversary of the date the proxy statement was mailed to
stockholders in connection with the previous year s annual meeting. A stockholder s notice must contain the following:

the name of the director candidate, the name of the stockholder recommending the director candidate for
consideration, and the written consent of the director candidate and stockholder to be publicly identified;

a written statement by the director candidate agreeing to be named in the Company s proxy materials and serve as a
member of the Board if nominated and elected;

a written statement by the director candidate and the recommending stockholder agreeing to make available to the
Nominating Committee all information reasonably requested in connection with the Nominating Committee s
consideration of the director candidate; and

the director candidate s name, age, business and residential address, principal occupation or employment, number of
shares of Common Stock and other securities beneficially owned, a resume or similar document detailing personal and
professional experiences and accomplishments, and all other information relating to the director candidate that would
be required to be disclosed in a proxy statement or other filing made in connection with the solicitation of proxies for
the election of directors.

The stockholder s notice must be signed by the stockholder recommending the director candidate for consideration and
sent to the following address: Paramount Gold and Silver Corp. 346 Waverly Street Ottawa, Ontario Canada K2P
OWS5, attention Nominating Committee / Director Candidate Recommendation).

NOMINATING COMMITTEE REPORT

The Nominating Committee has reviewed and discussed with management the election of the Company s nominees for
its Board of Directors. Based on that review and discussion, the Nominating Committee recommended to the Board

of Directors of the Company that the proposed nominees to serve on our Board of Directors be included in this Proxy
Statement.

This report is submitted by the members of the Compensation and Option Committee.
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Members of the Nominating Committee
Tan Talbot (chairman)
Daniel Hachey

Michel Stinglhamber

14
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COMPENSATION OF OUR OFFICERS AND DIRECTORS

Overview
Overview of Compensation Program

Our compensation philosophy is based on our belief that our compensation programs should: be aligned with
stockholder's interests and business objectives; reward performance; and be externally competitive and internally
equitable. In order to attract quality board members in a manner commensurate with our status as an exploratory stage
mining company, with no revenues, our Compensation Committee, examined studies conducted by independent
industry sources in both the United States and Canada as to the level of compensation received by officers and
directors. Their primary focus was with respect to compensation paid to officers and directors of mining companies
which have no proven mineral reserves. Since our common stock is also traded on the Toronto Stock Exchange, our
compensation committee examined public filings of companies which trade on the Toronto Stock Exchange as well as
companies which file periodic reports with the Securities and Exchange Commission. The Compensation Committee
also reviewed compensation studies prepared by independent consulting firms such as Spencer Davis located in
Toronto, Ontario.

Our Compensation Committee studied the compensation level paid to officers and directors of more than a two dozen
different resource companies. Overall compensation varied considerably. Companies paying their executive officers
and directors on the high end include:

Ecu Silver Mining Corp.

Orko Silver Corp.

Sabina Silver Corporation

Silver Corp. Metals Inc.

As a group salaries and bonuses paid to the company s chief executive ranged from $94,000 to $294,000 with an
average salary and bonus totaling $249,106. Salaries and bonuses paid to the Company s president ranged from
$208,000 to $240,000 with an average salary and bonus totaling $224,677. It should be noted that Orko Silver Corp,
and Sabina Silver Corporation do not have company presidents. Salaries and bonuses paid to each company s chief
financial officer ranged from $60,000 to $142,000 with an average salary, inclusive of bonus totaling $114,000.
(Salary figures are for 2007 and 2008)

With respect to option grants to each company s chief executive officer, the market value for options ranged from
$1million to $6 million with average compensation of option grants totaling $3,046,906. With respect to option grants
for each company s president, option grants ranged from $1 million to $2.3 million with an average of $1,665,000.
Similarly, with respect ot option grants for the company s chief financial officers, payments ranged from $202,000 to
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$661,000 with an average grant of $427,6000.

Ecu Silver and Orko Silver did not pay any cash compensation to its directors. The other identified companies paid
directors from $35,000 to $95,000. The principal means of compensating these directors was through stock options
which ranged from $808,000 to $3.6 million with an average compensation grant for stock options totaling
$2,425,799.

Compensation levels for other resource companies varied significantly in scope and range:

For example, cash compensation paid to the chief executive officer of Sierra Minerals totaled $70,000 in cash and $1
million in stock options. Virgin Metals Inc. paid its chief executive officer $170,000 in cash and $1.5 million in stock
options while Starcore International Ventures, Ltd. paid their chief executive officer $66,000 in cash and $400,000 in
stock options. (Salary figures are for 2006 and 2007.)

In establishing the compensation level paid to our officers and directors, the Compensation Committee attempted to
achieve a balance between compensation paid to the officers and directors as compared to the compensation package
offered our employees and consultants. Recognizing the need to preserve working capital for drilling operations,
employees and consultants have been offered cash and equity compensation packages which has permitted us to
retain skilled personnel with little employee turnover.

15
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In making compensation decisions, we seek to achieve three objectives:

(1)

Providing a total compensation package which is competitive and therefore, enables us to attract and retain,
high-caliber executive personnel;

2

Integrating compensation programs with our short-term and long-term strategic plan and business objectives; and

3)

Encouraging achievement of business objectives and enhancement of stockholder value by providing executive
management long-term incentive through equity ownership.

Our Compensation Committee, determines compensation for our executive officers and directors is decided by this
Committee. The Compensation Committee reviews recommendations submitted to the Committee as well as industry
averages for similarly situated companies. The Committee reviews these recommendations and reports and makes
recommendations.

In determining the appropriate compensation level as compared to other similarly situated mining companies, the
Compensation Committee has determined that the primary goal will be to preserve its cash situation. Except for
nominal consideration paid to one director, directors do not receive cash compensation for serving on the Board of
Directors or for serving on any committee of the Board of Directors. Rather, the Compensation Committee s primary
objective with respect to equity compensation is to establish equity based compensation within industry guidelines.
Since the Company s objective is to retain cash, the Compensation Committee recommended to the entire Board that
equity based compensation be the primary form of compensation utilized and should be within the higher range of
equity based compensation.

Other Factors Considered in Establishing Compensation for Executive Officers

We are an exploratory stage mining company. We will not be generating revenues from operations for a significant
period of time. As a result, the use of traditional performance standards, such as corporate profitability, is not
believed to be appropriate in the evaluation of our performance or our individual executives. The compensation of our
executive officers is based, in substantial part, on industry compensation practices, trends in the mining industry as

well as the achievement of our business and the individual executive officers' objectives. Such objectives are
established and modified as necessary to reflect changes in market conditions and other factors. Individual
performance is measured by reviewing whether these objectives have been achieved.

It is the responsibility of our Compensation Committee to make recommendations to our Board of Directors with
respect to appropriate levels of compensation.

Annual Salary

We pay an annual salary to our employees and the executive officers as consideration for fulfillment of certain roles
and responsibilities.

Determining Annual Salary
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Increases to annual salary reflect a reward and recognition for successfully fulfilling the position's role and
responsibilities, the incremental value of the experience, knowledge, expertise and skills the individual acquires and
develops during employment with us and adjustments as appropriate based on external competitiveness and internal
equity.

Equity-Based Compensation

We grant equity-based compensation to consultants, employees, including the executive officers, to attract, motivate,
engage and retain highly qualified and highly sought-after employees. We grant stock options on a broad basis to
encourage all employees to work with a long-term view. Stock options are inherently performance-based because they
deliver value to the option holder only if the value of our stock increases. Thus, stock options are a potential reward
for long-term value creation and serve as an incentive for employees who remain with us to contribute to the overall
long-term success of the business.
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Retirement Benefits

We currently do not offer any type of retirement savings plan for our executive officers, directors or employees.
Perquisites

None of our executive officers have perquisites in excess of $10,000 in annual value.

Severance Benefits

We currently do not offer any type of severance program for our executive officers or employees. As we expand our
operations, and on the recommendation of our Compensation Committee, we may implement such a plan to preserve
employee morale and productivity and encourage retention in the face of the disruptive impact of an actual or rumored
workforce reduction or a change in control of our company.

Based upon the above stated policies and industry norms, the Compensation Committee has determined that since
directors ordinarily do not receive cash compensation, and our executive officers receive less than industry averages
with respect to cash compensation, overall equity consideration should be within industry guidelines, but generally
higher than industry average. The Compensation Committee believes that the overall cash and equity compensation
paid to officers and directors meet these mandates and is in-line with similarly situated exploratory stage mining
companies.

COMPENSATION OF OUR OFFICERS

We compensate our officers with both common stock and common stock options. With respect to the stock awards
granted to Mr. Crupi, the Board agreed to issue 400,000 shares of its common stock (valued for accounting purposes
at $792,000) for meeting the following criteria. (1.) Secure a sufficient level of financing to undertake an extensive
drilling program, (2) Secure a listing for the Company on the American Stock Exchange and (3) Secure a listing for
the Company on the Toronto Stock Exchange. In connection with meeting these objectives, Mr. Crupi was granted
400,000 stock options valued at $560,000.

Except with respect to the stock grants to Mr. Crupi, the Compensation Committee and the entire Board of Directors
did not establish any quantifiable criteria with respect to the level of either the stock grants or options. Rather, the
Compensation Committee evaluated both cash, stock grants and stock options paid to similarly situated mining
companies.

With respect to other stock grants and options issued to the Company s officers the Nominating Committee considered
an overall compensation package that included both cash and stock based compensation which would be in line with
the Company s overall operations and compensation levels paid to similarly situated mining companies. . It was further
noted that any stock grants to officers (and directors) were issued on the condition that any shares of common stock
received as a result of any stock grants could not be sold for a period of one year. By requiring a one year holding
period , our officers were given the incentive to strive for shareholder value despite declining market conditions.
Similar criteria were utilized with respect to stock awards and options granted to Mr. Reed, Mr. Clancy and Ms.
Letellier.

All stock options were granted at the market on the date of grant. Under Generally Accepted Accounting Principles

( GAAP ) we were required to value these grants based on the date of grant. The dollar value of both the stock options
and the stock awards are accounting entries and do not necessarily reflect actual compensation received by any of our
officers.
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The table below summarizes the total compensation paid or earned by our Chief Executive Officer, Chief
Financial Officer, and our vice president who represents the only other executive officer who earned $100,000 in
salary and bonus for the fiscal years indicated.

Non
equity Non
Stock Option Incentigaalified
Award Awards  PlanDeferred
Name, Principal Fiscal Salary Bonus %) $) Comp Comp All
and Position Year ® ® 1 @3 3) ® ($) other TOTAL
Christopher Crupi, 2008 156,000 792,000 560,000 $ 1,508,000
Pres/CEO/Dir 2007 39,000 35,000 (2) 552,000 626,000
2006 -0- 630,000 630,000
Lucie Letellier 2008 125,000 210,000 $ 235,000
C/F/O 2007 82,600 112,500 195,100
2006 26,000 26,000
Michael Clancy 2008 105,000 $105,000
Secretary 2007 -0-
2006 -0-
Charles W. Reed 2008 166,000 79,200 560,000 $ 301,200
V/P 2007 63,750 35,000 (2) 552,000 650,750
2006 62,641 562,500 625,141

e))

The amounts in these columns reflect the dollar amount recognized for financial statement reporting purposes for the
fiscal years indicated in accordance with Statement of Financial Accounting Standards No. 123R (SFAS 123R.).

These amounts reflect the Company s accounting expense for these awards, and do not correspond to the actual value
that will be recognized by the named executives.

2

The $35,000 bonus paid to Mr. Crupi was based on a review of the services provided and the time each officer

devoted to the Company s operations. Mr. Crupi was critical to securing the Company s financing in 2007 and waived
any type of additional salary until the financing was secured. Mr. Reed s $35,000 bonus was paid on account of the
additional work and time required on his part in overseeing operations at the San Miguel property. Both Mr. Crupi and
Reed were awarded these bonuses for extra time and expenses incurred in the financing initiatives which took place

from December 1, 2006 to March 31, 2007.

(3)  Reflects the dollar value of all stock awards and stock options which we have disclosed in our financial
statements. Our audited financial statements have been filed with the Securities and Exchange Commission and
included in our annual report for the year ended June 30, 2008, Copies of these financial statements are available at no
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cost by contacting the Company.
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Grants of Plan-Based Awards

The following table shows all plan-based compensation awards granted to the named executive officers:

All Other
No. of Option
Shares of Awards
Common No. of Exercise
Stock Shares of Price of Grant Date
Issued to Common Option Fair Value
Name Year Officers Stock Awards of Stock
Christopher Crupi 2008 400,000 400,000 $2.42 $2.42
2007 -0- 400,000 $2.06 $2.06
2006 300,000 -0- -0- -0-
Charles W. Reed 2008 40,000 400,000 $2.42 $2.42
2007 -0- 400,000 $2.06
2006 300,000
Lucie Letellier 2008 -0- 150,000 $2.42 $2.42
2007 -0- -0- -0- -0-
2006 -0- -0- -0- -0-
Michael Clancy 2008 -0- 75,000 $2.42 $2.42
2007 -0- -0- -0- -0-
2006 -0- -0- -0- -0-

Outstanding Equity Awards at Year End

The following table provides information regarding stock options held by our executive officers . As of June 30, 2008
each of our officers has been granted the following options:

Option Awards Stock Awards
Market
No. of Market  Unvested Value Market
Securities Value Shares of Unvested No, of Value
Underlying Expiration Exercise Unvested Unvested Common Common Unearned Unearned

Name Options Date Price Options  Options Stock Stock Shares Shares
Charles 400,000 8/22/12 $2.42 -0- -0- -0- -0- -0- -0-
W. Reed

400,000 10/31/11 $2.06 -0- -0- -0- -0- -0- -0-
Christopher 400,000 8/22/12 $2.42 -0- -0- -0- -0- -0- -0-
Crupi

400,000 11/30/11 $2.06 -0- -0- -0- -0- -0- -0-



Edgar Filing: PARAMOUNT GOLD & SILVER CORP. - Form PRER14C

Michael 75,000 8/22/12 $2.42 -0- -0- -0- -0- -0- -0-
Clancy

Lucie 150,000 8/22/12 $2.42 -0- -0- -0- -0- -0- -0-
Letellier

All of the options identified above are fully vested. No executive officer has exercised any options.
Employment Agreements

Commencing April 1, 2007 Christopher Crupi entered into a consulting agreement with the Company which provides
for payment of $13,000 per month in consideration for his serving as our chief executive officer.

Commencing April 1, 2007, we pay Charles Reed, our vice president and chief geologist $7,500 per month ($750 per
day) in consideration for his agreement to work a minimum of ten (10) days per month. Most of this time is spent in
the field at our various mining properties or investigating and conducting due diligence on our behalf for other

prospective acquisitions.

Commencing July 1, 2008, we pay Lucie Letellier, our chief financial officer, an annual salary of $133,000 per year.
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OPTION GRANTS TO CONSULTANTS

During the year ended June 30, 2008, the board granted 1,674,500 stock options to consultants as follow:

150,000 common stock options exercisable until November 29, 2011, at a price of $3.15;

62,500 stock options exercisable until September 30, 2009, at a price of $2.50;

1,342,000 stock options exercisable until December 31, 2009, at a price of $2.50. Of this grant, 25,000 options were
cancelled due to termination of contract and 15,000 options are exercisable until February 11, 2009, due to death of
optionee;

50,000 stock options exercisable until March 1, 2013, at a price of $2.25;

10,000 stock options exercisable until March 31, 2010, at a price of $2.50

During the year 30,000 stock options from the 2006/2007 grant were cancelled due to the resignation of the optionee.

Changes in the Company s stock options for the year ended June 30, 2008 are summarized below:

Weighted Avg.

Number Exercise Price
Balance, beginning of year 1,620,000 $2.24
Granted 1,615,000 $2.42
Granted 150,000 $3.15
Granted 62,500 $2.50
Granted 1,342,000 $2.50
Granted 50,000 $2.25
Granted 10,000 $2.50
Expired on cancelled (115,000) $2.37
Balance, end of period 4,734,500 $2.43

At June 30, 2008, there were 4,734,500 exercisable options outstanding.

Option Exercises in Last Year:
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There were no option exercises by the named executive officers, directors or consultants for the year ended June 30,
2008.

Certain Relationships and Related Transactions

It is our practice and policy to comply with all applicable laws, rules and regulations regarding related party
transactions, including the Sarbanes-Oxley Act of 2002. A related person is any executive officer, director, or more
than 5% shareholder of the Company, including any of their immediate family members, and any entity owned or
controlled by such persons. Our audit committee has been charged with responsibility for approving all related party
transactions as part of the audit committee s overall responsibilities as set forth in its charter. In considering related
party transactions, the Audit Committee takes into account the relevant available facts and circumstances. In the event
a director has an interest in the proposed transaction, the director must recuse himself from the deliberations and
approval.

During the year ended June 30, 2008, directors received payments on account of professional fees and reimbursement
of expenses in the amount of $437,178 (2007: $1,161,339).

On January 8, 2008, the Company issued 195,000 shares to Directors as compensation at a trading value of $1.98 for a
total consideration of $386,100. On January 8, 2008, an officer was awarded 400,000 shares as compensation vesting

immediately at a trading value of $792,000.

On December 20, 2007, a director was issued 50,000 shares as compensation at a trading value of 1.75 for a total
consideration of $87,500.

During the year ended June 30, 2008 the Company made payments pursuant to a premises lease agreement with a
corporation having a shareholder in common with a director of the company (see Note 13).
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In 2006, the Company entered into a premises lease agreement for office space in Ottawa with a corporation in which
Christopher Crupi is a shareholder and was formerly a director. The Company pays a monthly rent of approximately
$7,000 (Canadian) for 2008 which the Company believes represents the fair market value for similar leased space.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Included in this proxy statement, annexes and associated documents are "forward-looking" statements, as well as
historical information. Although we believe that the expectations reflected in these forward-looking statements are
reasonable, we can give no assurance that the expectations reflected in these forward-looking statements will prove to
be correct. Our actual results could differ materially from those anticipated in forward-looking statements as a result
of certain factors. Forward-looking statements include those that use forward-looking terminology, such as the words
"anticipate," "believe," "estimate," "expect,”" "intend," "may," "project," "plan," "will," "shall," "should," and similar
expressions, including when used in the negative. Although we believe that the expectations reflected in these
forward-looking statements are reasonable and achievable, these statements involve risks and uncertainties and no
assurance can be given that actual results will be consistent with these forward-looking statements. All
forward-looking statements attributable to us are expressly qualified in their entirety by these and other factors.

non non nn non

To assist you in an evaluation of the proposals which will be voted upon at the annual meeting, we are providing the
following financial information:

Quarter ended Year Ended Year Ended Year Ended
June 30, June 30,
September 30 June 30, 2007 2006
2008
2008
(Unuadited) (Audited)) (Audited) (Audited)
Revenue $ 97,277 $ 457,562 $ 268,605 $ 6,860
Expenses $ 3,158,655 $ 18,867,523 $ 15,938,494 $ 1,881,322
Cash $ 1,211,497  § 3,199,848 $ 16,231,388 $ 465,791
Total Assets $ 19,496,183  $ 11,932,328 $ 22,189,838 $ 3,848,669
Current Liabilities $ 1,605,956 $ 1,714,620 $ 779,345 429,246
Total Liabilities $ 1,605,956 $ 1,714,620 $ 779,345 429,246
Working Capital $ $ 4,119,068 $ 18,137,737 $ 443,320
(Surplus) 2,577,595
Accumulated Deficit $ 39,017,464  $ 35,956,085 $ 17,546,124 $ 1,876,225

Management s Discussion and Analysis of Financial Condition and Results of Operations.

Comparison of Operating Results for the Three Months ended September 30, 2008 and 2007 and from
Inception, (March 25, 2005).

Revenues
We are an exploratory mining company with no revenues from operations to date. All of our revenues to date

represent interest income which we have earned as a result of our cash holdings. Our cash holdings were generated
from the sale of our securities. Interest income for the three months ended September 30, 2008 was $97,277 as
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compared to $185,062 for the three months ended September 30, 2007. Since inception (March 29, 2005), we have
generated $830,304 in interest income. The interest income has been generated as a result of various financings which
we have undertaken. Monies are deposited in interest bearing accounts until such time as needed for drilling and
general working capital purposes.

Our interest income continues to decline as a result of our diminishing cash holdings. Unless we secure additional
capital financing, of which there can be no assurance, we anticipate that this trend will continue.
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Operating Expenses

For the three months ended September 30, 2008 as compared to the three months ended September 30, 2007, our total
operating expenses were $3,158,655 as compared to $6,663,049. Total expenses since inception through
September 30, 2008 were $39,847,768.

Our total operating expenses for the comparative quarters in September 2008 as compared to September 2007
declined approximately 53%. The two most significant line item expenses directly related to this decrease in expenses
is attributable to lower exploration costs and lower costs attributable to stock based compensation.

Exploration and geology costs totaled $1,449,884 and $339,595 for the three months ended September 30, 2008 as
compared to $2,048,446 and $80,194 for the three months ended September 30, 2007.

The significant decrease in our exploration expenses is related to management s decision to reduce ongoing drilling
activities until such time as additional working capital can be secured. In addition, management has determined that in
the short term, their ongoing exploration activities should focus on reviewing geological data to further identify
optimal drilling targets. The renewed emphasis on geology as compared to drilling resulted in a 450% increase in
geology costs during this most recently completed fiscal quarter.

Total exploration and geology costs since inception were $13,917,961 and $2,202,650 respectively.

We expect that we will continue to incur a minimum of $75,000 on geology costs for the next three months. Any
further drilling on the property will be subject to the results of our geological results as we attempt to identify proven
mineral reserves of both gold and silver, of which there can be no assurance.

We have in the past relied heavily on stock based compensation in order to preserve cash for drilling expenses. Stock
based compensation has proven to be an attractive means to compensate some of our key employees, directors,
consultants and geologists. Management believes that by utilizing the Company s common stock as incentive for
quality work, the return on its investment will in the long run, be more beneficial to the Company than simply cash
compensation.

We did however experience a significant decline in stock based compensation for the three months ended

September 30, 2008 as compared to the comparable period in 2007, declining from 3,590,907 to $346,566. The
primary reason for this decline was , our stock price has declined significantly. On October 1, 2007 our common stock
was trading at $2.59 per share as compared to $0.65 on September 30, 2008.

Office and administrative expenses increased from $76,889 to $293,474. The primary reasons for this significant
increase in costs were the result of fees and costs associated with the closing of our office in Peru and approximately
$160,000 in costs and expenses incurred as with respect to securing tax refunds from the Mexican government.

We also witnessed a significant decline in corporate communication fees which declined from $207,066 to $68,230
for the three and nine months ended September 30, 2008. Total corporate communication fees since inception were
$954,828.

Professional fees for the three months ended September 30 , 2008 decreased from $266,883 to $234,976. Professional
fees are related to our dual listings on the American Stock Exchange, Toronto Stock Exchange as well as regulatory
compliance. In addition, we incurred significant legal fees with respect to our planned operations and funding
activities with Mexoro Mineral and the acquisition of the remaining 30% equity in the San Miguel joint venture with
Tara Gold Resources.

Net Income (loss)
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Our Net Loss for the three months ended September 30, 2008 was $(3,061,378) as compared to a net loss of
$(6,477,987) in 2007. Due to foreign currency translation adjustments, our total comprehensive loss for the three
months ended September 30, 2008 was $(3,450,831) as compared to $(6,463,075). Our Net Loss per Share was
$(0.06) as compare to a Net Loss per Share of $(0.14) for the comparable periods in 2007. Until such time as we are
able to identify mineral deposits which we believe can be extracted in a commercially reasonable manner, of which
there can be no assurance, we will continue to incur ongoing losses.
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Liquidity and Capital Resources
Assets and Liabilities
September 30, 2008 as compared to June 30, 2008

As of September 30, 2008 , we had cash totaling $1,211,497 as compared to $3,199,848 as of June 30, 2008. This
decline of approximately $2 million is directly attributable to ongoing expenses with no revenues from operations as
well as the limited success in securing additional financing. Amounts receivable totaled $1,380,322 as compared to
$1,384,492 and represent primarily value added tax and refunds receivable from the Mexican government. Notes
receivable including accrued interest totaled $1,402,981 as compared to $870,000.

Prepaid expenses and deposits declined from $379,348 to $187,551. This decline is primarily attributable to stock
based compensation which has been earned since the date of issuance.

Total current assets were $3,825,192 as compared to $5,833,688.

Our long term assets at September 30, 2008 totaled $15,313,832 as compared to $6,098,640. Long term assets consist
of our mineral properties located within the Sierra Madre gold district in Mexico which we valued at $13,679,197 as
compared to $4,738,747 as of June 30, 2008. The Company has capitalized the acquisition costs of these properties.
We also have fixed assets consisting of property and equipment totaling $592,960 as compared to $354,996 net of
depreciation.

Our mineral properties were valued as of September 30, 2008 at $13,679,197 as compared to $4,738,747. The
significant increase in the value of our mineral properties from the quarter ended September 30, 2007 is directly
attributable to an increase in the size of our holdings.

Total assets at September 30, 2008 were $19,139,024 as compared to $11,932,328. This represents an increase of
approximately 60% which is primarily attributable to our acquisition of the remaining 30% interest in our joint
venture.

Our current liabilities as of September 30, 2008 totaled $1,605,956 as compared to $1,714,620 at June 30, 2008.

We have a working capital surplus at March 31, 2008 (current assets less current liabilities) of $2,219,236 as
compared to a working capital surplus of $4,119,068 as of June 30, 2008, representing a decline of approximately
47%. We anticipate that we will be able to meet our currently existing ongoing contractual commitments for any
property or mineral rights and have sufficient financial resources to finance necessary exploration and geological
endeavors.

Since our inception, we have funded our activities by issuing stock. Although we will continue periodically to seek
external sources of funds, there can be no assurance that we will be able to raise sufficient capital to fund our
operations. If we do raise equity capital, depending on the number of shares issued and the issue price of the shares,
current shareholders interests may be diluted.

Plan of Operation - Exploration
Our plan of operation for the next twelve months is to focus our exploratory efforts on the San Miguel groupings. It is
very difficult to forecast with any degree of certainty the extent of our drilling program for 2009. Unless we receive

additional financing or enter into some type of joint venture agreement whereby exploratory expenses will be borne by
both parties, we will have to significantly reduce our exploratory program to preserve capital.
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Further exploration programs will also be dependent upon drill rig availability and weather. We have returned both
drill rigs pending further assay results in an attempt to maximize further drilling opportunities and identify a proven
reserve.

In order to enhance shareholder value, increase the number of mineral concessions which we own and to further
increase the likelihood of identifying a joint venture partner we have entered into an agreement with Tara Gold
Resources Corp. ( Tara Gold ) to acquire all of the remaining equity ownership of the Joint Venture previously entered
into between the parties on February 7, 2007.
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In consideration for the acquisition of Tara Gold s interest, Paramount issued to Tara Gold a total of 7,350,000 shares
of its legended common stock. Also, in connection with the closing of the transaction, all invoices previously
submitted by Paramount for Tara Gold s contribution to the exploration and development of the San Miguel property
have been cancelled. An additional 300,000 Paramount common shares (the Consultant Shares ) were issued to a
consultant who facilitated the closing of this transaction. In consideration for the transfer of the mining concessions,
Paramount will pay to Tara Gold $100,000 MXN.

Closing of the transaction will be subject to approval of the stock issuance by both the American Stock Exchange and
the Toronto Stock Exchange as well as registering the transaction with the Bureau of Mines in Mexico. In the event
that this transaction does not close, Tara Gold will be obligated to reimburse us for expenses we incurred representing
Tara Gold s proportionate contribution to the Joint Venture. As collection is not reasonably assured, as of September
30, 2008, we have not recorded amounts receivable from Tara Gold. Any amounts recovered will be recorded as a
recovery of exploration expenditures in the period received.

In addition to the Tara Gold acquisition, on June 19, 2008 we signed a letter of intent with Garibaldi Resources Corp.
for grant of an option and joint venture to acquire approximately 17,000 hectares of property adjoining our San
Miguel interest. We have made an initial $100,000 payment under this agreement. In order to earn a 50% interest, we
will be required to make an additional payment of $400,000, issue 600,000 shares of our common stock and spend
700,000 in exploration expenses. There are also provisions in the Letter of Intent which give us the opportunity to
increase our interest in the joint venture to 70%. The foregoing will be subject to execution of a definitive agreement.

Quantitative and Qualitative Disclosure About Market Risk

Our major commodity price risk exposure relates to the then current market value of any silver or gold reserves which
we choose to exploit. A dramatic drop in the price of gold or silver would make commercial exploitation of any of our
properties less likely than if prices remained at their current level.

We are also subject to currency fluctuations between the United States, Mexico and Canada. We do not plan on
entering into any hedging transactions. Rather, management will continue to evaluate the market risks and address
these issues should they become material to the Company s ongoing operations.

Accounting Implications of the Stock Option Repricing

Shareholders should note that the repricing of all the outstanding common stock options, if approved by the
shareholders, will result in an additional compensation expense of $250,000 to be recorded in the current quarter of
repricing. In addition a corresponding increase (credit) of $250,000 to contributed surplus will be recorded in the
current period of repricing. There is no retroactive effect or restatement of prior periods. The calculation was based on
the provisions of SFAS 123 (see example in paragraph A149) using the Black Scholes model with an assumed fair
market value of $0.40 per share on the date of repricing and an exercise price of $0.50. Readers are cautioned that if
the fair market value per share is higher or lower than $0.40 per share on the date of repricing the compensation
expense will be higher or lower and this difference may be material. There are no other accounting implications of the
proposed stock option repricing.

Our Auditors

We have recommended that HLB Cinnamon Jang Willoughby & Company ( HLB ) be appointed as our independent
public accounting firm. HLB was our independent public accounting firm for the year ended June 30, 2008. We do not
expect a representative of HLB will attend our annual shareholder meeting. However, a representative of HLB will
make themselves available via conference call to make a statement if they so desire and to answer shareholder
questions regarding our financial statements, accounting implications as a result of the repricing of our stock options
and such other matters as may be brought before them by our shareholders. We have included in our discussion under
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proposal two a breakdown of the fees we have paid to HLB.
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PROPOSAL ONE

ELECTION OF DIRECTORS

At the annual meeting, seven directors will be elected to serve a one year term or until the next annual shareholders
meeting and until such director's successor shall have been elected and qualified.

Our Board has nominated Christopher Crupi, Charles Reed, Michel Yvan Stinglhamber, Daniel Hachey, John Carden,
Ian Talbot and Robert Dinning. All nominees are currently members of the Board.

Each nominee has expressed his willingness to serve as a director if elected, and we know of no reason why any
nominee would be unable to serve. If a nominee becomes unavailable before the election, the proxies may be voted for
one or more substitute nominees designated by the Board, or the Board may decide to reduce the number of directors.

Set forth below is certain information with respect to each nominee for director.
Christopher Crupi

Mr. Crupi is a chartered accountant. He serves as our President, Chief Executive Officer and Director. Mr. Crupi
founded the Company in 2005 and oversees the administrative and operations activities of the Company. From 2000
to 2004, Mr. Crupi was a Vice President of PricewaterhouseCoopers LLP. Mr. Crupi received his Bachelor of
Commerce degree from the University of Ottawa in 1992. Mr. Crupi received his Chartered Accountant designation in
1995. Mr. Crupi is also a director of Industrial Minerals Inc., an OTC traded company.

Charles William Reed

Mr. Reed serves as our Vice President and Director. Mr. Reed has been our Vice President since 2005. Mr. Reed is
our manager of exploration in Mexico. Mr. Reed is a consultant to the Company and has committed 50% of his time
to his duties at Paramount. In addition to his duties at Paramount, Mr. Reed is also Chief Geologist of AmMex Gold
and Silver Corp. Mr. Reed has significant mining experience in Mexico, as he was formerly Chief Geologist - Mexico
for Minera Hecla S. A. de C. V. ( Hecla ), a subsidiary of Hecla Mining (NYSE:HL) from 1998 to 2004, and Regional
Geologist, Mexico and Central America for Echo Bay Exploration from 1993 to 1998. While at Hecla, Mr. Reed
supervised detailed exploration at the Noche Buena project, Sonora, and the San Sebastian silver and gold mine,
Durango. He also discovered and drilled the Don Sergio vein that was later put into production. Mr. Reed received his
Bachelor of Science Degree, Mineralogy, from the University of Utah in 1969 and is a Registered Professional
Geologist in the State of Utah. He also completed an Intensive Spanish Program at Institute De Lengua Espanola, San
Jose, Costa Rica in 1969.

John Carden, Ph.D.

Dr. Carden joined the Company as a dire