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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [  ]
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [  ]

If this Form is a post-effective amendment to a registration statement pursuant to General Instruction I.C. filed to
register additional securities or additional classes or securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [  ]

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum Proposed Maximum Amount of
Securities Amount to Offering Price Per Security Aggregate Offering Registration Fee

to be Registered be Registered (1)(2) (2)(3)(4) Price (2)(4) (4)
Debt Securities (5)

Common Shares,
without par value (6)

Guarantees (7)

Warrants (8)

Units (9)

Total

$500,000,000 $500,000,000 $68,200

(1) The securities registered consist of $500,000,000 of an indeterminate number or amount of debt securities,
common shares, guarantees, warrants and units as may be issued from time to time at indeterminate prices. In no
event will the aggregate initial offering price of all securities issued from time to time pursuant to this
registration statement exceed $500,000,000 or the equivalent thereof in foreign currencies, foreign currency
units or composite currencies.

(2) The amount to be registered, the proposed maximum offering price per security, and the proposed maximum
aggregate offering price of each class of securities is not specified as to each class of securities pursuant to the
General Instruction II.C. of Form F-3 under the Securities Act of 1933, as amended.

(3) The proposed maximum aggregate offering price per security will be determined from time to time by the
registrant in connection with the issuance by the registrant of the securities registered hereunder.

(4) The proposed maximum aggregate offering price has been estimated solely for purposes of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended and reflects the maximum
offering price of securities that may be issued shall not exceed $500,000,000 in the aggregate. Pursuant to Rule
457(p), the $68,200 registration fee is offset by $27,900 of the registration fee previously paid with respect to
$500,000,000 maximum offering price of unsold securities that had previously been registered under PolyMet
Mining Corp.'s Registration Statement on Form F-3 (Registration No. 333- 161564) originally filed on filed on
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August 26, 2009.

(5) An indeterminate number of debt securities are covered by this registration statement. Debt securities may be
issued (a) separately or (b) upon exercise of warrants to purchase debt securities that are registered hereby. If
any debt securities are issued at an original issue discount, then the offering price of such debt securities shall be
in such greater principal amount as shall result in an aggregate initial offering price not to exceed $500,000,000,
less the aggregate dollar amount of all securities previously issued hereunder.
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(6) An indeterminate number of common shares are covered by this registration statement. Common shares may be
issued (a) separately, (b) upon the conversion of debt securities, which are registered hereby, or (c) upon
exercise of warrants to purchase common shares that are registered hereby. Common shares issued upon
conversion of debt securities will be issued without the payment of additional consideration. This registration
statement also relates to rights issuable under the registrant�s shareholders� rights plan which are automatically
attached to any of the registrant�s common shares. Such rights are to purchase one common share, and are
attached to the registrant�s common shares pursuant to the Shareholders Rights Plan, dated as of June 27, 2007,
as modified on June 17, 2008. Until the occurrence of events described in the Shareholders Rights Agreement,
the rights are not exercisable, are evidenced by the registrant�s common share certificates and are transferable
with and only with the registrant�s common shares.

(7) Guarantees may be provided by subsidiaries of the registrant of the payment of the principal and interest on the
debt securities. No additional consideration will be received for the guarantees and, pursuant to Rule 457(n), no
additional fee is required.

(8) An indeterminate number of warrants, representing rights to purchase (a) debt securities, (b) common shares, or
(c) units, each of which is registered hereby, are covered by this registration statement.

(10) An indeterminate number of units covered by this registration statement. Units may consist of any combination
of securities registered hereunder.

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 Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.

TABLE OF ADDITIONAL REGISTRANTS*

Poly Met Mining, Inc., a wholly-owned subsidiary of PolyMet Mining Corp., is a co-registrant under this registration
statement.

Jurisdiction of
Incorporation or I.R.S. Employer

Name Organization Identification Number

Poly Met Mining, Inc. Minnesota 45-0571914
(*) The address for the co-registrant is 444 Cedar Street, Suite 2060, St Paul, Minnesota 55101, Telephone: (651)
389-4100.

The name and address, including zip code, of the agent for service for the co-registrant is Douglas J. Newby, Poly Met
Mining, Inc., 444 Cedar Street, Suite 2060, St Paul, Minnesota 55101, Telephone: (651) 389-4100.
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SUBJECT TO COMPLETION, DATED November 20, 2012

PRELIMINARY PROSPECTUS

US$500,000,000

POLYMET MINING CORP.
Debt Securities

Common Shares
Warrants

Units

Guarantees of Debt Securities of PolyMet Mining Corp.
by:

Poly Met Mining, Inc.

We may offer from time to time debt securities, common shares, warrants and units. Any debt securities
we issue under this prospectus may be guaranteed by our subsidiary, Poly Met Mining, Inc.

The aggregate initial offering price of the securities that we offer will not exceed $500,000,000. We will
offer the securities in amounts, at prices and on terms to be determined at the time of the offering.

We will provide the specific terms of the securities in supplements to this prospectus to the extent those
terms are not described in this prospectus or are different from the terms described in this prospectus. The
prospectus supplements may also add to, update or change information contained in this prospectus. In
addition, we may supplement, update or change any of the information contained in this prospectus by
incorporating information by reference in this prospectus.

We may offer these securities directly to investors, through agents, underwriters or dealers on a continued
or delayed basis. Each prospectus supplement will provide the terms of the plan of distribution relating to
each series of securities.

Our common shares are listed on the Toronto Stock Exchange under the symbol �POM� and on the NYSE
MKT under the symbol �PLM.� On November 19, 2012, the last reported sale price of our common shares
on the Toronto Stock Exchange was Cdn$1.01 per share and on the NYSE MKT was $1.03 per share.
Each prospectus supplement will state whether the securities are listed or will be listed on any exchange or
market.

You should consider carefully the risk factors beginning on page 8 of this prospectus before you
invest in any of our securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES
OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

________________________

The date of this prospectus is                     , 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a shelf registration process. Under this shelf registration process, we may sell any combination of the securities
described in this prospectus in one or more offerings up to a total dollar amount of $500,000,000. This prospectus
provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus and any applicable
prospectus supplement. We have not authorized anyone to provide you with different information. We are not making
offers to sell the securities in any jurisdiction where an offer or solicitation is not permitted. The information in this
prospectus is accurate only as of the date on the front cover. You should not assume that the information contained in
this prospectus is accurate as of any other date. Before purchasing any securities, you should carefully read both this
prospectus and the accompanying prospectus supplement and any free writing prospectus prepared by or on behalf of
us, together with the additional information described under the heading �Where You Can Find More Information� and
�Incorporation by Reference.�

When used in this prospectus, the terms �PolyMet,� �we,� �our� and �us� refer to PolyMet Mining Corp. and its consolidated
subsidiaries, unless otherwise specified or the context otherwise requires.

FORWARD-LOOKING STATEMENTS

All statements contained or incorporated by reference in this prospectus and accompanying prospectus supplements
other than purely historical information are �forward-looking statements� within the meaning of the federal securities
laws. These statements appear in a number of different places in this prospectus and our Annual Report on Form 20-F
and can be identified by words such as �expects,� �anticipates,� �believes,� �intends,� �estimates,� �potential,� �possible,� �projects,�
�plans,� and similar expressions, or statements that events, conditions or results �will,� �may,� �could,� or �should� occur or be
achieved or their negatives or other comparable words. Such forward-looking statements involve known and unknown
risks, uncertainties and other factors which may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements that may expressed or implied by such
forward-looking statements. The statements, including the statements contained in our Annual Report on Form 20-F
under Item 3D �Risk Factors,� Item 4B �Business Overview,� Item 5 �Operating and Financial Review and Prospects,� and
Item 11 �Quantitative and Qualitative Disclosures About Market Risk,� are inherently subject to a variety of risks and
uncertainties that could cause actual results, performance or achievements to differ significantly. Forward-looking
statements include statements regarding the outlook for our future operations, plans and timing for our exploration and
development programs, statements about future market conditions, supply and demand conditions, forecasts of future
costs and expenditures, the outcome of legal proceedings, and other expectations, intentions and plans that are not
historical fact. You are cautioned that any such forward-looking statements are not guarantees and may involve risks
and uncertainties. Our actual results may differ materially from those in the forward-looking statements due to risks
facing us or due to actual facts differing from the assumptions underlying our predictions. Some of these risks and
assumptions include:

completion of environmental review;• 
obtaining permits on a timely bases;• 
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general economic and business conditions, including changes in interest rates and exchange rates;• 
prices of natural resources, costs associated with mineral exploration and development, and other economic
conditions;

• 

natural phenomena;• 
actions by government authorities, including changes in government regulation;• 
uncertainties associated with legal proceedings;• 
changes in the resources market;• 
future decisions by management in response to changing conditions;• 
our ability to execute prospective business plans, and• 
misjudgments in the course of preparing forward-looking statements.• 

We advise you that these cautionary remarks expressly qualify in their entirety all forward-looking statements
attributable to us or persons acting on our behalf. Except as required by law, we are not under any obligation, and
expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new
information, future events or otherwise. You should carefully review the cautionary statements and risk factors
contained in this prospectus and other documents that we file from time to time with the SEC and incorporated by
reference herein.

All subsequent forward-looking statements attributable to us or any person acting on our behalf are expressly qualified
in their entirety by the cautionary statements contained or referred to in this section and the �Risk Factors� section of
this prospectus and any prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

Our SEC filings are available to the public over the Internet at the SEC�s web site at www.sec.gov. You may also read
and copy any document we file at the SEC�s public reference room located at 100 F Street, N.E., Washington D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room and copy charges.
We maintain a website at www.polymetmining.com. The information on our web site is not incorporated by reference
in this prospectus or any prospectus supplement and you should not consider it a part of this prospectus or any
accompanying prospectus supplement. You may also request a copy of those filings, excluding exhibits, at no cost by
writing or telephoning our principal executive office, First Canadian Place, 100 King Street West, Suite 5700,
Toronto, Ontario Canada M5X 1C7, Telephone: (416) 915-4149, Attn: Stephanie Hunter.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended, or Securities Act,
that registers the distribution of these securities. The registration statement, including the attached exhibits and
schedules, contains additional relevant information about us and the securities. This prospectus does not contain all of
the information set forth in the registration statement. You can get a copy of the registration statement, at prescribed
rates, from the SEC at the address listed above.

7
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INCORPORATION BY REFERENCE

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

Our Annual Report on Form 20-F for the year ended January 31, 2012, filed on May 1, 2012;• 
Our report on Form 6-K filed on February 1, 2012;• 
Our report on Form 6-K filed on February 13, 2012;• 
Our report on Form 6-K filed on February 29, 2012;• 
Our report on Form 6-K filed on May 1, 2012;• 
Our report on Form 6-K filed on May 23, 2012;• 
Our three reports on Form 6-K filed on June 14, 2012;• 
Our report on Form 6-K filed on June 15, 2012;• 
Our report on Form 6-K filed on June 21, 2012;• 
Our report on Form 6-K filed on June 28, 2012;• 
Our report on Form 6-K filed on July 11, 2012;• 
Our report on Form 6-K filed on July 17, 2012;• 
Our two reports on Form 6-K filed on September 6, 2012;• 
Our report on Form 6-K filed on September 11, 2012;• 
Our report on Form 6-K filed on October 10, 2012;• 
Our report on Form 6-K filed on October 15, 2012;• 
Our report on Form 6-K filed on October 31, 2012;• 
Our report on Form 6-K filed on November 1, 2012;• 
Our report on Form 6-K filed on November 19, 2012; and• 
A description of our common shares contained in our registration statement on Form 8-A filed on June 21,
2006.

• 

All annual reports we file with the SEC pursuant to the Securities Exchange Act of 1934, as amended, or the
�Exchange Act,� on Form 20-F after the date of this prospectus and prior to the termination of the offering shall be
deemed to be incorporated by reference into this prospectus and to be part hereof from the date of filing of such
documents. We may incorporate by reference any Form 6-K subsequently submitted to the SEC by identifying in such
Form 6-K that it is being incorporated by reference into this prospectus.

8
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We shall undertake to provide without charge to each person to whom a copy of this prospectus has been delivered,
upon the written or oral request of any such person to us, a copy of any or all of the documents referred to above that
have been or may be incorporated into this prospectus by reference, including exhibits to such documents, unless such
exhibits are specifically incorporated by reference to such documents. Requests for such copies should be directed to
PolyMet Mining Corp., First Canadian Place, 100 King Street West, Suite 5700, Toronto, Ontario Canada M5X 1C7,
Telephone: (416) 915-4149, Attn: Stephanie Hunter.

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. This prospectus is an offer
to sell or to buy only the securities referred to in this prospectus, and only under circumstances and in jurisdictions
where it is lawful to do so. The information contained in this prospectus or any prospectus supplement is current only
as of the date on the front page of those documents. Also, you should not assume that there has been no change in our
affairs since the date of this prospectus or any applicable prospectus supplement.

As a foreign private issuer, we are exempt from the rules under the Exchange Act that prescribe the furnishing and
content of proxy statements, and our officers, directors and principal shareholders are exempt from the reporting and
short-swing profit recovery provisions contained in Section 16 of the Exchange Act. While we intend to furnish proxy
statements to any shareholder in accordance with the rules of the NYSE MKT, those proxy statements are not
expected to conform to Schedule 14A of the proxy rules promulgated under the Exchange Act. We are not currently
required under the Exchange Act to publish financial statements as frequently or as promptly as are United States
companies subject to the Exchange Act. We will, however, continue to furnish our shareholders with annual reports
containing audited financial statements and will furnish our shareholders with quarterly unaudited results of
operations as well as such other reports as may from time to time be authorized by our board of directors or as may be
otherwise required.

9
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THE COMPANY

We were incorporated under the predecessor to the Business Corporations Act (British Columbia) on March 4, 1981
under the name Fleck Resources Ltd., which we changed to PolyMet Mining Corp. on June 10, 1998. We are a
development stage company engaged in the exploration and development of natural resource properties. Currently our
sole mineral property is the NorthMet Project.

In the years ended January 31, 2012, 2011, and 2010, we conducted exploration, development and acquisition
activities only and did not conduct any operations that generated revenues. Thus, we rely principally on equity or debt
convertible into equity financings to fund our projects and expenditures.

Since 2003, we have focused on commencing commercial production on our NorthMet Project. We have focused our
efforts on four main areas:

Acquisition of the Erie Plant. The Erie Plant is a large processing facility and associated infrastructure located
approximately six miles west of our NorthMet ore body. On November 15, 2005 and December 20, 2006 we entered
into a total of three Contracts for Deed with Cliffs Erie LLC, a subsidiary of Cliffs Natural Resources Inc. (formerly
Cleveland Cliffs, Inc.) (�Cliffs�), under which we now own a 100,000 ton-per-day crushing and milling facility, a
railroad and railroad access rights connecting the Erie Plant to the NorthMet ore body, tailings facilities, 120 railcars,
locomotive fueling and maintenance facilities, water rights and pipelines, large administrative offices on site and
approximately 6,000 acres to the east and west of and contiguous to the existing tailing facilities.

Environmental and permitting. To commence commercial production at our NorthMet Project, various regulatory
approvals are needed. In October 2005, the Minnesota Department of Natural Resources ("MDNR") published its
Environmental Assessment Worksheet Decision Document establishing the MDNR as the lead state agency and the
USACE as the lead federal agency (together the �Lead Agencies�) for preparation of an Environmental Impact
Statement (�EIS�) for our NorthMet Project.

In November 2009, the Lead Agencies published the PolyMet Draft EIS, which marked the start of a period for public
review and comment that ended on February 3, 2010. During this period, the Lead Agencies held two public meetings
and received more than 3,700 submissions containing approximately 22,000 separate comments, including an
extensive comment letter from the EPA in its role as reviewer of projects that could impact the environment.

On June 25, 2010 the Lead Agencies announced that they intended to complete the EIS process by preparing a SDEIS
that incorporates a proposed land exchange with the USFS Superior National Forest and expands government agency
cooperation. The USFS joined the USACE as a federal co-lead agency through the completion of the EIS process. In
addition, the EPA has joined the effort as a cooperating agency. The MDNR remains the state co-lead agency.

On October 13, 2010 the USACE and the USFS published a Notice of Intent to complete the SDEIS, which will:

Supplement and supersede the Draft EIS and respond to concerns identified by the US EPA and other
comments on the Draft EIS, and

• 

Incorporate potential effects from the proposed land exchange between the USFS Superior National Forest
and us.

• 
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Once the SDEIS is completed, it will be made available for public review prior to preparation of the Final EIS.
Completion of the Final EIS and a subsequent Adequacy Decision by the MDNR and Record of Decision by the
federal agencies are necessary before the land exchange can occur and various permits required to construct and
operate the NorthMet Project can be issued.

Prior to receipt of these permits, we intend to secure production debt financing that would be available upon receipt of
key permits, with construction slated to start upon availability of construction finance.

Engineering and feasibility. We retained Bateman Engineering Pty. of Brisbane, Australia (“Bateman”) as the
coordinating consultant to prepare a DFS. In September 2006 we reported that the DFS confirmed the economic and
technical viability of our NorthMet Project.

Bateman was responsible for completing the process design and detail engineering and cost estimates for the plant and
infrastructure. This work was supported by other firms that provided geo-statistical reviews of the ore body, mine
planning and scheduling of ore and waste, and assessment of the market for the metals and intermediate products
planned to be produced.

Since September 2006 we have completed additional drilling and expanded the reserves. In May 2008 we completed
an internal update of the DFS (the “DFS Update”) which contemplates an initial stage in which we would sell
concentrate during completion of construction and commissioning of the hydrometallurgical plant that was
contemplated in the DFS. This approach has the advantage of staging capital costs so that the hydrometallurgical plant
can be funded in part from cash flow from sales of concentrate, and it reduces our reliance on delivery of long
lead-time equipment before we start commercial production.

In February 2011 we announced that we plan to build the NorthMet Project in two phases, the first to produce and
market concentrates containing copper, nickel, cobalt and precious metals, and the second to process the nickel
concentrate through a single autoclave, resulting in production and sale of high grade copper concentrate, value added
nickel-cobalt hydroxide, and precious metals precipitate products.

The results of the 2007 drill program, the DFS Update and the February 2011 revisions are described in the Technical
Report under Canadian National Instrument 43-101 filed on October 31, 2012.

Financing and corporate development. Since 2003 we have raised approximately $155 million from equity private
placement financings and the exercise of warrants issued as part of those financings. We have also issued $25 million
initial principal debentures and have a loan of $4 million secured by land acquired with proceeds from the loan.

Since October 31, 2008 the Company and Glencore have entered into a series of financing agreements and a
marketing agreement whereby Glencore committed to purchase all of the Company’s production of concentrates,
metal, or intermediate products on market terms at the time of delivery, for at least the first five years of production.
PolyMet agreed to propose to shareholders the election of Stephen Rowland, a senior executive of Glencore, as a
director and also appointed a senior member of Glencore's technical team to PolyMet's Technical Steering Committee.
As a result of the series of financing transactions and the purchase by Glencore of PolyMet common shares previously
owned by Cliffs, Glencore's current and potential ownership of PolyMet comprises:

46,967,842 shares representing 25.7% of PolyMet's issued shares.• 
$25.0 million initial principal floating rate secured debentures due September 30, 2014. Including capitalized
interest as at September 30, 2012, these debentures are exchangeable at $1.50 per share into 20,006,753
common shares of PolyMet upon PolyMet giving Glencore notice that it has received permits necessary to
start construction of the NorthMet project and availability of senior construction finance in a form reasonably
acceptable to Glencore. The debentures bear interest at 12-month US dollar LIBOR plus 4%, compounded
quarterly. Interest is payable in cash or by increasing the principal amount of the debentures at Glencore�s

• 
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option. At September 31, 2012, $5.010 million of interest had been added to the principal amount of the debt
since inception. The Company has provided security on the Debentures covering all of the assets of PolyMet
and Poly Met Mining, Inc., including a pledge of PolyMet�s 100% shareholding in Poly Met Mining, Inc. The
debentures contain certain customary affirmative and negative covenants, including, among other things, with
respect to the incurrence of debt and the grant of guarantees by the Company and its subsidiaries.
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Glencore holds warrants to purchase 5.6 million common shares at $1.50 per share at any time until December
31, 2015, subject to mandatory exercise if the 20-day Value Weighted Average Price (“VWAP”) of PolyMet
common shares is equal to or greater than 150% the exercise price and PolyMet provides notice to Glencore
that it has received permits necessary to start construction of the North Met Project and availability of senior
construction finance, in a form reasonably acceptable to Glencore.

• 

If Glencore were to exercise all of its rights and obligations under these agreements, it would own 72,574,595
common shares of PolyMet, representing 34.8% on a partially diluted basis, that is, if no other options or warrants
were exercised.

Glencore has a right of first refusal to provide all material financings, subject to regulatory approval, as long as it
owns 10% or more of the issued and outstanding shares of PolyMet. As long as Glencore owns more than 5% of the
issued and outstanding shares of PolyMet, it has the right to participate in any equity-related financing to maintain its
partially diluted ownership interest (currently 25.7% of issued and 34.8% on a partially diluted basis).

Our principal executive office is situated at First Canadian Place, 100 King Street West, Suite 5700, Toronto, Ontario
Canada M5X 1C7. Our phone number is (416) 915-4149. Our registered and records office is located at our legal
counsel�s offices situated at 2500 � 700 West Georgia Street, Vancouver, B.C. V7Y 1B3, Canada. Our executive
headquarters are located at Poly Met Mining, Inc., 444 Cedar Street, Suite 2060, St Paul, Minnesota 55101.
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RISK FACTORS

You should carefully consider the specific risks set forth under the section entitled �Risk Factors� in the applicable
prospectus supplement and the risks described in our Annual Report on Form 20-F for the year ended January 31,
2012 and our quarterly financial statements for the three and six months ended July 31, 2012 which are incorporated
by reference in this prospectus, before making an investment decision. You should also consider similar information
contained in any Annual Report on Form 20-F or other document filed by us with the SEC after the date of this
prospectus before deciding to invest in our securities. If applicable, we will include in any prospectus supplement a
description of those significant factors that could make the offering described herein speculative or risky. For more
information see �Where You Can Find More Information.�

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we expect that the net proceeds from the offering
of the securities will be used for construction finance for our copper, nickel, precious metals development project
located in Minnesota and for general corporate purposes. We may temporarily invest the net proceeds we receive from
any offering of securities until we can use them for their stated purposes.

DILUTION

If there is a material dilution of the purchasers� equity interest from the sale of common equity securities offered under
this prospectus, we will set forth in any prospectus supplement the following information regarding any such material
dilution of the equity interests of purchasers purchasing securities in an offering under this prospectus:

the net tangible book value per share of our equity securities before and after the offering;• 
the amount of the increase in such net tangible book value per share attributable to the cash payments made by
the purchasers in the offering; and

• 

the amount of the immediate dilution from the public offering price which will be absorbed by such
purchasers.

• 
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CAPITALIZATION

You should read this table in conjunction with our consolidated financial statements and the related notes thereto
included in our Annual Report on Form 20-F for the year ended January 31, 2012, which is incorporated by reference
herein, and our Form 6-K filed on September 6, 2012, which is incorporated by reference herein.

The following table sets forth our capitalization as of July 31, 2012

As of July 31, 2012
(In thousands)

Debt $ 33,586
Shareholders� Equity
   Common Shares, without par value, unlimited shares authorized; 177,752,026 issued and
outstanding 174,192
   Common Shares- Warrants
   Additional paid-in capital 46,535
   Reserves
   Retained Earnings
   Accumulated other comprehensive loss (57)

   Deficit (85,022)
     Less: Treasury Shares at cost -

   Total shareholders� equity 135,648
Total capitalization $ 169,234

RATIO OF EARNINGS TO FIXED CHARGES

We have not generated any earnings or positive cash flow from operations. As a result, for all periods presented, we
have no earnings or cash flows available to cover fixed charges. Fixed charges consists of the continuing operations
portions of interest expensed and capitalized, amortization of debt discount, premium and capitalized expenses related
to indebtedness and estimated interest costs within rental expense. The following table discloses our dollar coverage
deficiency, computed in accordance with International Financial Reporting Standards as issued by the International
Accounting Standards Board (�IASB�), except for the fiscal years ended January 31, 2008, 2009, and 2010 which have
been computed in accordance with Canadian generally accepted accounting principles. The ratio of earnings to fixed
charges is not disclosed since it is a negative number in each year and period.

Six Months
Ended

Year Ended January 31, July 31,
2008 2009 2010 2011 2012 2012

Deficiency of
earnings
available to
cover fixed
charges 31 194 1,396 2,084 1,609 896
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PER SHARE MARKET PRICE

The following table outlines the annual high and low market prices for the five most recent fiscal years:

Fiscal Year
Ended

Toronto Stock Exchange
/ TSX�Venture Exchange

NYSE MKT

High Low High Low

January 31, 2012 CDN$2.61 CDN$1.00 US$2.65 US$0.97

January 31, 2011 CDN$3.56 CDN$1.33 US$3.38 US$1.26

January 31, 2010 CDN$3.89 CDN$0.72 US$3.79 US$0.57

January 31, 2009 CDN$4.49 CDN$0.60 US$4.50 US$0.46

January 31, 2008 CDN$4.62 CDN$2.05 US$4.21 US$2.40
The following table outlines the high and low market prices for each fiscal financial quarter for the two most recent
fiscal periods and any subsequent period:

Fiscal Quarter
Ended

Toronto Stock Exchange NYSE MKT

High Low High Low

July 31, 2012 CDN$1.15 CDN$0.70 US$1.17 US$0.68

April 30, 2012 CDN$1.50 CDN$1.00 US$1.52 US$1.00

January 31, 2012 CDN$1.50 CDN$1.26 US$1.50 US$0.97

October 31, 2011 CDN$1.69 CDN$1.09 US$1.74 US$1.00

July 31, 2011 CDN$1.95 CDN$1.26 US$2.02 US$1.23

April 30, 2011 CDN$2.61 CDN$1.65 US$2.65 US$1.67

January 31, 2011 CDN$2.44 CDN$1.71 US$2.45 US$1.69

October 31, 2010 CDN$2.18 CDN$1.44 US$2.24 US$1.33

July 31, 2010 CDN$2.19 CDN$1.33 US$2.16 US$1.26

April 30, 2010 CDN$3.56 CDN$1.92 US$3.38 US$1.87
The following table outlines the high and low market prices for each of the most recent six months:

Month
Ended

Toronto Stock Exchange NYSE MKT

High Low High Low

October 31, 2012 CDN$1.15 CDN$0.99 US$1,17 US$0.99

September 30,
2012 CDN$1.16 CDN$1.05 US$1.20 US$1.07

August 31, 2012 CDN$1.20 CDN$1.00 US$1.21 US$0.99

July 31, 2012 CDN$1.15 CDN$0.82 US$1.17 US$0.79

June 30, 2012 CDN$0.98 CDN$0.72 US$0.98 US$0.68

May 31, 2012 CDN$1.09 CDN$0.70 US$1.10 US$0.68
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DESCRIPTION OF DEBT SECURITIES

The following description of debt securities sets forth certain general terms and provisions of the debt securities to
which this prospectus and any prospectus supplement may relate. The particular terms of any series of debt securities
and the extent to which the general provisions may apply to a particular series of debt securities will be described in a
prospectus supplement relating to that series. The debt securities will be issued under one or more separate
indentures between us, any guarantors and a trustee to be named in the prospectus supplement. Senior debt securities
will be issued under a senior indenture and subordinated debt securities will be issued under a subordinated
indenture. Together the senior indenture and the subordinated indenture are called indentures.

Because we have included only a summary of the indenture terms, you must read the indentures in full to understand
every detail of the terms of the debt securities. The summary is not complete. The forms of the indentures have been
filed as exhibits to the registration statement to which this prospectus relates and you should read the indentures for
provisions that may be important to you.

As used in this section of the prospectus and under the caption �Description of Common Shares,� the terms �we,� �our� and
�us� mean PolyMet Mining Corp., and not its subsidiaries.

General

Our debt securities will be either senior debt securities or subordinated debt securities. The senior debt securities, if
unsecured, will rank equally with all of our existing and future unsecured and unsubordinated indebtedness. The
subordinated debt securities will rank junior to all of our existing and future senior indebtedness in right of payment.

The indentures do not limit the amount of debt securities that we may issue and permit us to issue securities from time
to time in one or more series. All debt securities of one series need not be issued at the same time, and, unless
otherwise provided, any series may be reopened, without the consent of the holders of the debt securities of that series,
for issuances of additional debt securities of that series. We may issue our debt securities separately or upon
conversion of or in exchange for our warrants or other debt securities. The debt securities will be our direct unsecured
general obligations. They may bear interest at a fixed or floating rate or they may not bear interest. We may issue debt
securities at, above or below their stated principal amount, as described more fully in the applicable prospectus
supplement.

The applicable prospectus supplement will describe the following terms of any series of debt securities that we may
offer:

the title of the debt securities;• 
whether they are senior or subordinated;• 
the total amount of the debt securities authorized and the amount outstanding, if any;• 
any limit on the aggregate principal amount of the debt securities offered by that prospectus supplement;• 
whether the debt securities will be guaranteed by our subsidiary, and the terms of any subordination of such
guarantee;

• 

when the principal of the debt securities will mature;• 
the interest rate, if any, or the method for determining it, including any procedures to determine, vary or reset
the interest rate;

• 

16

Edgar Filing: POLYMET MINING CORP - Form F-3

21



when interest, if any, will be payable, as well as the record dates for determining to whom we will pay
interest;

• 

where the principal of, and premium and interest, if any, on, the debt securities will be paid;• 
redemption, call, repurchase or sinking fund provisions, if any;• 
whether the debt securities will be issued in global or certificated form and, in the case of global securities, the
name of the depositary, if any;

• 

if we are going to make payments to the holder in a foreign currency or currencies, the currency or currencies
and manner of conversion from U.S. dollars;

• 

any index we may use to determine the amount of payment of principal of, and premium and interest, if any,
on, the debt securities;

• 

whether the debt securities are convertible into or exchangeable for any other securities and the terms and
conditions upon which a conversion or exchange may occur;

• 

any additions or changes to events of default or covenants provided in the applicable indenture;• 
any other terms of the debt securities that vary from the terms in the applicable indenture;• 
whether the debt securities will be secured or unsecured and the terms and collateral of any secured debt
securities;

• 

any material U.S. federal income tax considerations; and• 
any other information we think is important with respect to the terms and other provisions of the securities.• 

Original Issue Discount

One or more series of debt securities offered by this prospectus may be sold at a substantial discount below their
stated principal amount, bearing no interest or interest at a rate that at the time of issuance is below market rates. The
federal income tax consequences and special considerations applicable to any series of debt securities generally will
be described in the applicable prospectus supplement.

Subsidiary Guarantees

Our payment obligations under any series of the debt securities may be guaranteed by Poly Met Mining, Inc., our
wholly-owned subsidiary. If a series of debt securities is so guaranteed our subsidiary, it will execute a supplemental
indenture or notation of guarantee as further evidence of its guarantee. The applicable prospectus supplement will
describe the terms of any guarantee by our subsidiary.

The obligations of the subsidiary under its subsidiary guarantee may be limited to the maximum amount that will not
result in such guarantee obligations constituting a fraudulent conveyance or fraudulent transfer under federal or state
law, after giving effect to all other contingent and fixed liabilities of that subsidiary.
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Each indenture may restrict consolidations or mergers with or into the subsidiary guarantor or provide for the release
of the subsidiary from a subsidiary guarantee, as set forth in a related prospectus supplement, the applicable indenture,
and any applicable related supplemental indenture.

If a series of debt securities is guaranteed by our subsidiary and is designated as subordinate to our senior debt, then
the guarantee by the subsidiary will be subordinated to its senior debt and will be subordinated to any guarantees by
the subsidiary of our senior debt. See “Description of Debt Securities - Subordination.”

Subordination

Under the subordinated indenture, payment of the principal, interest and any premium on the subordinated debt
securities will generally be subordinated and junior in right of payment to the prior payment in full of any debt
specified in the applicable prospectus supplement and supplemental indenture as being senior to the subordinated
debt.

Consolidation, Merger or Sale

The indentures generally permit a consolidation or merger between us and another entity. They also permit the sale by
us of all or substantially all of our property and assets. If this happens, the remaining or acquiring entity shall assume
all of our responsibilities and liabilities under the indentures, including the payment of all amounts due on the debt
securities and performance of the covenants in the indentures. However, we will consolidate or merge with or into any
other entity or sell all or substantially all of our assets only according to the terms and conditions of the indentures.
The remaining or acquiring entity will be substituted for us in the indentures with the same effect as if it had been an
original party to the indentures. Thereafter, the successor entity may exercise our rights and powers under any
indenture, in our name or in its own name. Any act or proceeding required or permitted to be done by our board of
directors or any of our officers may be done by the board or officers of the successor entity. If we sell all or
substantially all of our assets, upon compliance with these provisions, we shall be released from all our liabilities and
obligations under any indenture and under the debt securities.

Modification of the Indenture

We and the trustee may modify the indenture with respect to the debt securities of any series, with or without the
consent of the holders of debt securities, under certain circumstances to be described in a prospectus supplement.

Events of Default

Each of the indentures defines an event of default with respect to debt securities of any series as any of the following
events:

failure to pay interest on any debt security for 30 days after it is due;• 
failure to pay the principal of or premium, if any, on any debt security when due;• 
failure to deposit any sinking fund payment for 30 days after it is due;• 
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failure to perform any other covenant in the indenture that continues for 60 days after being given written
notice;

• 

certain events of bankruptcy, insolvency or reorganization; or• 
any other event of default included in any indenture or supplemental indenture.• 

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under an indenture. The trustee may withhold notice to the holders of debt
securities of any default (except in the payment of principal or interest) if it considers such withholding of notice to be
in the best interests of the holders.

If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of the series may declare the entire principal of all the debt securities
of that series to be due and payable immediately. If an event of default occurs and is continuing with respect to all
series of debt securities as a result of a failure to perform a covenant applicable to all securities or because of
bankruptcy, insolvency or reorganization, the trustee or the holders of at least 25% in aggregate principal amount of
all of the debt securities may declare the entire principal of all the debt securities to be due and payable immediately.
If either of these events occurs, subject to certain conditions, the holders of a majority of the aggregate principal
amount of the debt securities of that series (or of the debt securities of all series, as the case may be) can void the
declaration. There is no automatic acceleration, even in the event of bankruptcy, insolvency or reorganization.

Other than its duties in case of a default, a trustee is not obligated to exercise any of its rights or powers under any
indenture at the request, order or direction of any holders, unless the holders offer the trustee reasonable indemnity. If
they provide this reasonable indemnification, the holders of a majority in principal amount of any series of debt
securities may direct the time, method and place of conducting any proceeding or any remedy available to the trustee,
or exercising any power conferred upon the trustee, for any series of debt securities.

Covenants

Under the indentures, we will:

pay the principal of, and interest and any premium on, the debt securities when due;• 
maintain a place of payment;• 
deliver to the trustee copies of the annual reports and of the information, documents and other reports which
we are required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act;

• 

not claim or take the benefit of any stay, extension or usury law which may affect the covenants or the
performance of the indentures;

• 

keep in full force and effect the Company’s corporate existence:• 
deliver a report to the trustee at the end of each fiscal year reviewing our obligations under the indentures; and• 
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deposit sufficient funds with any paying agent on or before the due date for any principal, interest or premium.• 

Conversion or Exchange Rights

If debt securities of any series are convertible or exchangeable, the applicable prospectus supplement will specify:

the type of securities into which they may be converted or exchanged;• 
the conversion price or exchange ratio, or its method of calculation;• 
whether conversion or exchange is mandatory or at the holder’s election;• 
how and when the conversion price or exchange ratio may be adjusted; and• 
any other important terms concerning the conversion or exchange rights.• 

Payment and Transfer

Principal, interest and any premium on fully registered securities will be paid at designated places. Payment will be
made by check mailed to the persons in whose names the debt securities are registered on days specified in the
indentures or any prospectus supplement. Debt securities payments in other forms will be paid at a place designated
by us and specified in a prospectus supplement.

Fully registered securities may be transferred or exchanged at the corporate trust office of the trustee or at any other
office or agency maintained by us for such purposes without the payment of any service charge except for any tax or
governmental charge.

Global Securities

Certain series of the debt securities may be issued as permanent global debt securities to be deposited with a
depositary with respect to that series. Unless otherwise indicated in the prospectus supplement, the following is a
summary of the depository arrangements applicable to debt securities issued in permanent global form and for which
The Depositary Trust Company, or “DTC,” acts as depositary.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee and registered in
the name of a nominee of DTC. Except under the limited circumstances described below, global debt securities are not
exchangeable for definitive certificated debt securities.

Ownership of beneficial interests in a global debt security is limited to institutions that have accounts with DTC or its
nominee (“participants”) or persons that may hold interests through participants. In addition, ownership of beneficial
interests by participants in a global debt security will be evidenced only by, and the transfer of that ownership interest
will be effected only through, records maintained by DTC or its nominee for a global debt security. Ownership of
beneficial interests in a global debt security by persons that hold through participants will be evidenced only by, and
the transfer of that ownership interest within that participant will be effected only through, records maintained by that
participant. DTC has no knowledge of the actual beneficial owners of the debt securities. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participants through which the beneficial owners entered the transaction. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of such securities in definitive form. Such laws may impair the
ability to transfer beneficial interests in a global debt security.
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Payment of principal of, and interest on, debt securities represented by a global debt security registered in the name of
or held by DTC or its nominee will be made to DTC or its nominee, as the case may be, as the registered owner and
holder of the global debt security representing those debt securities. We have been advised by DTC that upon receipt
of any payment of principal of, or interest on, a global debt security, DTC will immediately credit accounts of
participants on its book-entry registration and transfer system with payments in amounts proportionate to their
respective beneficial interests in the principal amount of that global debt security as shown in the records of DTC.
Payments by participants to owners of beneficial interests in a global debt security held through those participants will
be governed by standing instructions and customary practices, as is now the case with securities held for the accounts
of customers in bearer form or registered in “street name,” and will be the sole responsibility of those participants,
subject to any statutory or regulatory requirements that may be in effect from time to time.

Neither we, any trustee nor any of our respective agents will be responsible for any aspect of the records of DTC, any
nominee or any participant relating to, or payments made on account of, beneficial interests in a permanent global
debt security or for maintaining, supervising or reviewing any of the records of DTC, any nominee or any participant
relating to such beneficial interests.

A global debt security is exchangeable for definitive debt securities registered in the name of, and a transfer of a
global debt security may be registered to, any person other than DTC or its nominee, only if:

DTC notifies us that it is unwilling or unable to continue as depositary for that global debt security or at any
time DTC ceases to be registered under the Securities Exchange Act of 1934;

• 

we determine in our discretion that the global debt security shall be exchangeable for definitive debt securities
in registered form; or

• 

there shall have occurred and be continuing an event of default or an event which, with notice or the lapse of
time or both, would constitute an event of default under the debt securities.

• 

Any global debt security that is exchangeable pursuant to the preceding sentence will be exchangeable in whole for
definitive debt securities in registered form, of like tenor and of an equal aggregate principal amount as the global debt
security, in denominations specified in the applicable prospectus supplement (if other than $1,000 and integral
multiples of $1,000). The definitive debt securities will be registered by the registrar in the name or names instructed
by DTC. We expect that these instructions may be based upon directions received by DTC from its participants with
respect to ownership of beneficial interests in the global debt security.

Except as provided above, owners of the beneficial interests in a global debt security will not be entitled to receive
physical delivery of debt securities in definitive form and will not be considered the holders of debt securities for any
purpose under the indentures. No global debt security shall be exchangeable except for another global debt security of
like denomination and tenor to be registered in the name of DTC or its nominee. Accordingly, each person owning a
beneficial interest in a global debt security must rely on the procedures of DTC and, if that person is not a participant,
on the procedures of the participant through which that person owns its interest, to exercise any rights of a holder
under the global debt security or the indentures.

21

Edgar Filing: POLYMET MINING CORP - Form F-3

26



We understand that, under existing industry practices, in the event that we request any action of holders, or an owner
of a beneficial interest in a global debt security desires to give or take any action that a holder is entitled to give or
take under the debt securities or the indentures, DTC would authorize the participants holding the relevant beneficial
interests to give or take that action, and those participants would authorize beneficial owners owning through those
participants to give or take that action or would otherwise act upon the instructions of beneficial owners owning
through them.

DTC has advised us that DTC is a limited purpose trust company organized under the laws of the State of New York,
a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered under the Exchange Act. DTC was created to hold securities of its participants and to facilitate the clearance
and settlement of securities transactions among its participants in those securities through electronic book-entry
changes in accounts of the participants, thereby eliminating the need for physical movement of securities certificates.
DTC’s participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations. DTC is owned by a number of its participants and by the New York Stock Exchange, Inc. and the
Financial Industry Regulatory Authority. Access to DTC’s book-entry system is also available to others, such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Defeasance

We will be discharged from our obligations on the debt securities of any series at any time if we deposit with the
trustee sufficient cash or government securities to pay the principal, interest, any premium and any other sums due to
the stated maturity date or a redemption date of the debt securities of the series. If this happens, the holders of the debt
securities of the series will not be entitled to the benefits of the indenture except for registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities.

We must also obtain an opinion of counsel to the effect that as a result of the defeasance, holders of that series of debt
securities will not recognize income, gain or loss for federal income tax purposes and will be subject to federal income
tax on the same amount, in the same manner and at the same time as would have been the case if such defeasance had
not occurred.

Concerning the Trustee

We will provide the name of the trustee in any prospectus supplement related to the issuance of debt securities and we
will also provide certain other information related to the trustee, including describing any relationship we have with
the trustee, in such prospectus supplement.

Governing Law

Each indenture and the debt securities will be governed by and construed in accordance with the laws of the State of
New York.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in the
security register.
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DESCRIPTION OF COMMON SHARES

This section describes the general terms of our common shares and certain provisions of the Business Corporations
Act (British Columbia). For more detailed information, you should refer to our notice of articles and articles of
incorporation, copies of which have been filed with the SEC and incorporated by reference into this prospectus, and
the relevant provisions of the Business Corporations Act (British Columbia) .

General

Our authorized share capital consists of an unlimited number of common shares, without par value. As of November
19, 2012, there were 182,772,026 common shares outstanding.

Common Shares

All of our outstanding common shares are duly authorized, validly issued, fully paid and nonassessable. Under
Canadian law, any person may freely hold, vote and transfer our common shares. Holders of our common shares have
no preemptive rights to purchase any additional, unissued shares of our common shares.

Except as otherwise may be required by applicable law, holders of our common shares:

are entitled to receive dividends when and as declared by the board of directors from funds legally available
for that purpose;

• 

have the exclusive right to vote on all matters on which stockholders generally are entitled to vote, including
the election of directors, and are entitled to one vote per share; and

• 

are entitled, upon any liquidation, dissolution or winding up of PolyMet Mining Corp., to a pro rata
distribution of the assets and funds available for distribution to stockholders.

• 

We have never declared or paid any cash dividends on our common shares and do not anticipate declaring or paying
dividends on the common shares in the foreseeable future.

Any common shares that we issue will be fully paid and nonassessable.

Shareholders Rights Plan

Effective May 25, 2007, we adopted an

Edgar Filing: POLYMET MINING CORP - Form F-3

28


