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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE | SSUER PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934

For the month oOctober 2013

Commission File Numbef01-35278

PRIMERO MINING CORP.

(Translation of registrant's name into English)

Suite 1640, One Bentall Centre
505 Burrard Street, Box 24
Vancouver, British Columbia
V7X 1M 6 Canada
(Address of principal executive offices)

Indicate by check mark whether the registrant filewill file annual reports under cover Form 2@Horm 40-F.
[ 1]Form 20-F [x]Form 40-F
Indicate by check mark if the registrant is subimitthe Form 6-K in paper as permitted by Reguta8eT Rule 101(b)(1): |
Indicate by check mark if the registrant is subimitthe Form 6-K in paper as permitted by ReguteS8eT Rule 101(b)(7): |

Indicate by check mark whether the registrant gifining the information contained in this Fornaiso thereby furnishing the information to the
Commission pursuant to Rule 12g3-2(b) under then®éxs Exchange Act of 1934.

Yes[]No[x]

If “Yes” is marked, indicate below the file numkassigned to the registrant in connection with Rizig3-2(b): 82-
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PRIMERD MINING CORP.
PRI ER 20 Queen Street West, Suite 2300
Toranka, Ontarsa MEH 3R3

Canada

T 416814 3160 F 416 814 3170
TF BT7 619 3160
Primeramining com

October 24, 2013

Dear CDI Holder:

Delisting of Primero Mining Corp. from ASX

Primero Mining Corp. ("Primero”) (TSX:F, NYSE:PPP, ASX:PPM) has requested and received approval
from ASX Limited ("ASX") to remove its CHESS Depositary Interests (“CDIs”) from the Official List of
ASX. This letter contains important information about your holding of CDIs and the delisting process.

The information in this letter does not take into account your individual investment objectives,
financial situation and needs. The information in this letter is of a general nature and is not

financial product advice and should not be relied upon as the sole basis for any investment

decision. As a CDI holder you should consult your financial, legal, tax or other professional advisor
if you have any queries in relation to the information contained in this letter or how you should
act with respect to your holding of CDIs.

1.

Primero to be delisted from ASX

On 15 October 2013, Primero announced that it had received ASX approval for its removal
from the Official List of ASX subject to complying with certain conditions described in this
letter,

Trading in CDIs will be suspended with effect from close of trading on ASX on 23 December
2013 ("Suspension Date”). Removal of Primero from the Official List of ASX is expected to
occuron 30 December 2013 ("Delisting Date”).

Primero common shares will continue to be listed on the Toronto 5tock Exchange (“TSX") and
the MNew York Stock Exchange {"NYSE"). Trading on the T5X and NYSE will continue during and
after the ASX delisting process. This letter seeks to provide COI holders with information about
the delisting process, the options available to CDI holders in connection with holdings of CDIs
and certain implications which may arise for CDI holders as a result of the delisting. If you have
any guestions about the delisting process, please contact Computershare Investor Services Pty
Limited ("Computershare”) at 1300 437 058 (within Australia) or +61 3 9415 4301 (outside
Australia) between 8:30am and 5:00pm (AEST).






Reason for delisting from ASX

Primero was admitted to the Official List of ASX on 23 May 2013, Since Primero's admission to
the Official List of ASX, there has been a substantial shift in the trading volume of Primero’s
securities from ASX to the TSX and low liguidity in trading of CDIs on ASX compared to Primero
common shares on the TSX and NYSE. In addition, the CDIs held on the Australian register now
represent less than 7% of Primerc’s issued and outstanding share capital.

Primero has determined that sustaining the administrative and compliance costs of an ASX
listing is not in the interest of Primero and all its shareholders and, accordingly, has made the
decision to delist from ASX.

Delisting Process

CDIs will continue to trade on ASX until the close of trading on 23 December 2013, when
trading will be suspended. Following the suspension of trading in CDIs, CDI holders will no
longer be able to trade their holdings of CDIs on ASX. Following the suspension of trading in
CDIs, Primero will be removed from the official list of ASX on 30 December 2013.

This document contains details on the delisting process and the options available to you in
respect of your CDIs. By way of summary, you have the following options:

1. Sell your CDIs

Sell your CDIs on the ASX prior to close of trading on 23 December 2013. For further
details, see Section b6 of this document.

2. Conversion to Commaon Shares (Register Removal]

On or before 31 July 2014, COI holders will have the right to convert their COls into the
underlying Primero common shares (“Primero Shares”) at the rate of one (1} CDI to one
(1) Primero Share.

Following conversion, those Primero Shares will be held on Primero’'s Canadian share
register and will be able to be sold by you on the TSX or NYSE. This right of conversion is
existing and will continue until 31 July 2014. Further details of the conversion process see
Section 6 of this document.

3. Voluntary Sale Facility

If you do not sell your CDIs before 23 December 2013 (as per Option 1 above) and you
have not converted your CDIs to Primero Shares (as per Option 2) you may choose to
participate in the Voluntary Sale Facility. This facility is currently expected to be open from
2 January 2014 to 31 July 2014.

If you choose to participate in the Voluntary Sale Facility the Primero Shares underlying
your CDIs will be sold on the TSX or NYSE by Macguarie Capital Markets Canada Ltd. (a
subsidiary of Macguarie Group Limited ABN 94 122 169 279) (or its designee] (the “Sales
Agent”). For further details, see Section 6 of this document.

4. Compulsory Sale Facility

You may choose to do nothing in which case the Primero Shares underlying your CDIs will
be sold under the Compulsory Sale Facility on the TSX or NYSE by the Sales Agent between
1 August 2014 and 29 August 2014.

For further details, see Section & of this document.
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In the interests of providing CDI holders greater flexibility to manage their investment in
Primero through the delisting process, Primero continues to evaluate options for you to
manage conversion and/or sale of COIs and Primero Shares. Primero may therefore provide
you with further updates in the near term that supplement the information below.

Please note that Primero does not make any recommendation or give any advice as to which
option you should select. This is because the option that is most appropriate for you will
depend on your personal circumstances. Primero strongly encourages you to read this
document in full and to consult your financiol and tax advisors in relation to the options
available to you.

Indicative dates for the delisting process

The following table sets out the indicative timetable for the delisting of Primero from ASK.
Primero reserves the right to change or extend any of these dates and/or procedures and
processes and will promptly announce any such change.

Unless otherwise indicated, all dates are Sydney, Australia dates.

23 December 2013 | Suspension Date — effective date of suspension in trading of Primero
(at close of CDIs on ASX.

trading)
Trading in Primero CDIs on ASX is permitted up to close of trading on
23 December 2013. Please note that you will not be able to trade your
CDIs on ASX after close of trading on this date.

30 December 2013 | Delisting Date — effective date of removal of Primero from the Official

(at close of List of ASX.

trading)

2 January 2014 Opening date of the Voluntary Sale Facility.

31 July 2014 Closing date of the Voluntary Sale Facility and last date by when you

can convert your COI holding into Primero Shares.

1 August 2014 Commencement date of the Compulsory Sale Facility.

29 August 2014 Closing date of the Compulsory Sale Facility.

We will notify you by announcement to ASX if there are any changes to this timetable.

Impact on Primero following delisting from ASX

Following Primerc’s removal from the Official List of ASX:

# Primero will remain incorporated in British Columbia, Canada and will continue to be
subject to applicable Canadian corporate and securities laws;

¢  Primero will continue to be listed on TSX and NYSE, and Primero will continue to be
subject to the rules of each of those exchanges;

® Copies of Primero's news releases and other relevant corporate information will continue

to be available at www.primeromining.com;
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* Primero's company filings with the relevant Canadian and United 5tates securities
regulatory authorities will continue to be available on SEDAR at www.sedar.com, and on
EDGAR at www .sec.gov; and

¢ Primero is and will continue to be a reporting issuer for the purposes of the applicable
securities laws of Canada and the United States and as such is and will be subject to
regular reporting and disclosure obligations.

Options for CD1 holders on delisting of Primero from ASK

CDI holders will have the following options with respect to their COI holdings in conjunction
with the delisting of Primero from the Official List of ASK.

OPTION 1: Sell your CDIs on ASX before the Suspension Date {on or before 23 December 2013)

¢ You can sell your CDIs on ASX at any time prior to close of trading on the Suspension
Date (23 December 2013) by contacting your stockbroker or financial advisor who can
arrange the sale.

s After the Suspension Date, you will not be able to sell your CDIs on ASX.
o [f you elect to sell your CDIs on ASX prior to the Suspension Date, you will be responsible

for any costs associated with the sale of your CDIs as is customary, including any broker
comimission.

OPTION 2: Convert your CDIs into Primero Shares (up to 31 July 2014)

1. Onorbefore the Delisting Date (30 December 2013)

Until the Delisting Date {30 December 2013) you have an existing right to convert your
CDls into underlying Primero Shares listed on TSX or NYSE, at the rate of one (1) CDI to
one (1) Primero Share.

2. After the Delisting Date (31 December 2013 untif 31 July 2014)

From the Delisting Date until 31 July 2014, you can still convert your holding into
Primero Shares by requesting that the legal title to the underlying Primero Shares be
transferred to you. If you choose to do this, the legal title to your entire holding will be
transferred to you [i.e. you cannot sell part of your holding under the Voluntary Sale
Facility under Option 3 and convert the remainder of your holding to shares under this
Option 2.

3. How to convert your CDIs to Primero Shares

To convert your CDis into Primero Shares you must instruct Computershare on or
before 31 July 2014:

s directly by completing and returning the Register Removal Request enclosed with
this letter or by contacting Computershare, if your CDIs are held on Primero’s
issuer sponsored subregister; or
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4. Holding your Primero Shares in CDS or DRS

e through your broker, if your CDIs are held on the CHESS subregister (Note: After the
Delisting Date all COVs held on the CHESS subregsiter will be converted to Primero’s issuer
sponsored subregister, in which cose you must complete and return the Register Removal
Request os per above).

If you are unsure which subregister your CDIs are held on, you can contact
Computershare on 1300 437 058 (within Australia) or +61 3 9415 4301 (outside
Australia) between 8:30am and 5:00pm Monday to Friday (AEST).

The Register Removal Request form must be returned to Computershare at:

Computershare Investor Services Pty Limited
GPO Box 1326

Adelaide

South Australia 5001

Australia

so that it is received by Computershare no later than 5:00pm (AEST) on 31 July 2014,

A reply paid envelope is enclosed for CDI holders with a registered address in Australia.
CDIl holders with a registered address outside Australia will need to affix the appropriate
postage.

If you need assistance with completing the Register Removal Reguest please contact
Computershare on 1300 437 058 (within Australia) or +61 3 9415 4301 (outside
Australia) between 8:30am and 5:00pm Monday to Friday (AEST).

In Canada, shares can be held: (i) electronically with a registered Canadian broker in the
Canadian Depository for Securities (“CDS"); (i) in certificated form and registered
directly on the register; or (iii} in the shareholder's name through the Direct Registration
System [“DRS").

The DRS system allows shareholders to hold shares in "book-entry” form without having
a physical share certificate issued as evidence of ownership. Instead, shares are held in
a shareholder's name and registered electronically in Computershare's records. Holders
of shares in DRS have all the traditional rights and privileges as holders of shares in
certificated form,

You can only trade your Primero Shares on the T5X or NYSE if they are held through
CDS. As such, to trade your shares on the T5X or NYSE you will need to independently
establish an account with a broker in Canada or the United 5tates, or an Australian
broker that has a relationship with a financial institution in Canada or the United States.

Primero will pay all costs associated with CDI conversion to DRS only. Your broker
may pass on costs to you associated with depositing your Primero Shares into CDS.

Please note:

e jf you hold your Primero Shares through DRS, you will not be able to trade your shares
on the TSX or NYSE without first making independent arrangements with a broker in
Canada or the United States (or an Australian broker that has a relationship with a
financial institution in Canada or the United States} who can facilitate the electronic
deposit of any Primero Shares held in DRS into CDS in order to facilitate trading on the
TSX and NYSE;

s if you convert your CDIs to Primero Shares you will not be able to trade your Primero
Shares on the NYSE or TSX until the conversion process is complete;

s Repgister Removal Reguest forms to DRS and CDS positions are mostly processed within
24 hours of receipt;







® any costs associated with the process of holding or selling your Primero Shares on T5X ar
MYSE will be borne by you. You should also be aware that there may be tax implications
associated with either holding or selling Primero Shares on TSX or NYSE; and

= vyou should contact your broker or financial adviser for information on trading Primero
Shares on the T5X and NYSE.

OPTION 32: Participate in the Voluntary Sale Facility [between 2 January 2014 and
31 July 2014)

1. Outline of the Voluntary Sale Facility

After the Suspension Date, if you continue to be a registered holder of CDIs of Primero’s
Australian registry and you do not wish to proceed with Option 2 above, you will be able
to participate in the Voluntary Sale Facility established by Primero to assist CDI holders
in selling their underlying Primero Shares.

The Voluntary Sale Facility will be open from 2 January 2014 until 31 July 2014.

Participation in the Voluntary Sale Facility is entirely voluntary and CDI holders are not
obliged to dispose of the Primero Shares underlying their CDIs through the Voluntary
Sale Facility.

You should be aware that if you elect to participate in the Voluntary Sale Facility, you
must sell all of the Primero Shares underlying your COls [i.e. you cannot sell a portion of
the underlying Primero Shares through the Voluntary Sale Facility).

2. Electing to participate in the Voluntary Sale Facility

To participate in the Voluntary Sale Facility you will need to complete and return the
Voluntary Sale Instruction Form enclosed with this letter. This form must be returned to
Computershare at:

Computershare Investor Services Pty Limited
GPO Box 1326

Adelaide

South Australia 5001

Australia

so thatitis received by Computershare no later than 5:00pm (AEST) on 31 July 2014.

A reply paid envelope is enclosed for CDI holders with a registered address in Australia.
CDI holders with a registered address outside Australia will need to affix the appropriate
postage.

If you reed assistance with completing the Voluntary Sale Instruction Form please
contact Computershare on 1300 437 058 (within Australia) or +61 3 5415 4301 (outside
Australia) between 8:30am and 5:00pm Monday to Friday (AEST).

3. The Sales Agent and Sale Mechanism

Under the Voluntary Sale Facility, Primero will facilitate the transfer of the Primero
Shares underlying your CDIs to the Sales Agent for sale on TSX or NYSE.

Primero will pay all broker fees of the Sales Agent on behalf of CDI holders
participating in the Voluntary Sale Facility.

Computershare and the Sales Agent may aggregate Voluntary Sale Instruction Forms
received under the Voluntary Sale Facility into batches on a fortnightly basis (or longer,
at the sole discretion of the Sales Agent, depending on tendering to the facility) with
the result that the Primero Shares are sold in multiple transactions on T5X or NYSE by
the Sales Agent.
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Payment of the proceeds from the sale of Primero Shares

The net funds attributable to the sale of your Primero Shares will be paid to you in
Australian Dollars approximately 10 business days after the sale of the Primero Shares
underlying your CDIs. As stated above, the Primero Shares underlying your CDIs may be
aggregated into batches on a fortnightly basis (or longer, at the sole discretion of the
Sales Agent, depending on tendering to the facility) and sold by the Sales Agent on TSX
or NYSE. Proceeds will be remitted to you based on the average price of the Primero
Shares sold in the applicable batch, met of transfer fees and applicable taxes and will
reflect the market price and CDNS/AS or USDS/AS exchange rate (as applicable
depending on whether the Primero Shares are sold on the TSX or NYSE) at time of
conversion of the proceeds.

Payment will be made by direct credit into your bank account or by chegue if no bank
account is recorded with Computershare. You may update your bank account details by
visiting www .investorcentre.com and following the prompts.

Tax and Risks

You will be responsible for any tax including personal income tax or capital gains tax
which results from your sale of the Primero Shares underlying your CDIs through the
Voluntary Sale Facility. Primero strongly encourages you to obtain your own
independent professional tax advice based on your individual circumstances before
deciding which option you should select.

There are risks associated with the proceeds that you may receive through the sale of
the Primero Shares underlying your CDIs under the Voluntary Sale Facility. Your total
proceeds will depend on the level of buyer demand, buyer pricing constraints, trading
volatility in Primero Shares on TSX and NYSE and the CDNS/AS or USD5/AS exchange
rate (as applicable depending on whether the Primero Shares are sold on the TSX or
MYSE] at the time of conversion of the proceeds. The impact of these factors for those
who elect to participate in the Voluntary Sale Facility may be more or less adverse
than if they instead had elected another option, or did nothing and were subject to
the Compulsory Sale Facility.

OPTION 4: Do nothing — Compulsory Sale Facility (between 1 August 2014 and 29 August
2014)

i

Outline of the Compulsory Sale Facility

CDI holders may choose to do nothing, in which case, by default, CHESS Depository
Nominees ("CDN") will exercise its power under the ASX Settlement Operating Rules
and sell all of your Primero Shares on the TSX or NYSE through the Compulsory Sale
Facility to be established by Primero. These Primero Shares may be sold in one tranche
by the 5ales Agent, however, the 5ales Agent has sole and absolute discretion as to
when and in how many tranches to sell the Primero Shares.

The Sales Agent will sell Primero Shares under the Compulsory Sale Facility between
1 August 2014 and 29 August 2014, or such longer period that is needed to sell all
remaining Primero Shares held by CON.

The Sales Agent and 5ale Mechanism

The Sales Agent, sale mechanism and the process for calculating the proceeds of the
sale of the Primero Shares underlying your CDIs under the Compulsory Sale Facility will
be the same as that for the Voluntary Sale Facility outlined in Option 3 above.
Computershare will remit the proceeds back to applicable CDI holders as soon as
practicable by direct credit to their bank account or by cheque if no bank account is
recorded.







3. Tax and Risks

You will be responsible for any tax including personal income tax or capital gains tax
which results from your sale of the Primero Shares underlying your CDis through the
Compulsory Sale Facility. Primero strongly encourages you to obtain your own
independent professional tax advice based on your individual circumstances before
deciding which option you should select.

You should be aware that there may be risks regarding the level of proceeds realized
through the sale by virtue of the level of buyer demand, buyer pricing constraints,
trading, volatility in Primero Shares on TSX and NYSE and AS/CDNS or AS/USS
exchange rates at the time of conversion of the proceeds from CDNS to AS or USS to
AS. The impact of these factors on the level of proceeds of sale for CDI holders who do
nothing and are subjected to a forced sale of the Primero Shares underlying their CDIs
may be greater and more adwverse than if they had chosen to participate in the
Voluntary Sale Facility.

To obtain up to date information on the market price of Primero Shares as traded on
TSX, please visit the TSX website at www tsx.com, or on the MYSE please visit the NYSE
website at https://nyse.nyx.com.

You should note the following important information regarding the Voluntary Sale Facility and
the Compulsory Sale Facility:

The Sales Agent is providing services to Primero under each respective facility arrangement.
The Sales Agentis not providing any service to, or on behalf of, you or assuming or accepting
any duty or responsibility to you. Sales of Primero Shares will be effected by the Sales Agent
on the TSX or NYSE.

Participation in the Voluntary Sale Facility must be for all of the Primero Shares underlying
your CDls {i.e. you cannot sell part of your then current holding via the Voluntary Sale
Facility).

The net proceeds under both the Voluntary and Compulsory Sale Facilities will be remitted
by Computershare Australia, in Australian dollars. The proceeds which electing holders will
receive from the sale of Primero Shares will be after the deduction of transfer fees and
applicable taxes and will reflect the market price of Primero Shares at the time of the sale
and also the relevant exchange rate at the time of the conversion.

The market price of the Primero Shares which are sold through either facility is subject to
change from time-to-time. Meither Primero, the Sales Agent, CON nor Computershare gives
any assurance as to the sale price that may be achieved for the sale of your Primero Shares
or the exchange rate that will be used to convert the proceeds from the sale into Australian
dollars.

Risks

Both Primero’s share price and the CONS/AS or USS/AS exchange rate may fluctuate from
time to time and accordingly may impact, positively or negatively, the amount of sale
proceeds you will receive on the sale of Primero Shares underlying your CDIs. Both CDI holders
who elect to participate in the Voluntary Sale Facility and those who do not (and are therefore
subject to compulsory sale of their Primero Shares) will be subject to these risks.

Primero’s share price will fluctuate over the course of the delisting process based upon,
among other factors, general economic and market conditions, the level of buyer demand,
buyer pricing constraints, trading, volatility in Primero Shares on the T5X and NYSE, Primero’s
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business and financial conditions and the results of Primero’s operations. Please refer to
Primero’s Annual Information Form for Primero’s financial year ended on 31 December 2012,
filed with SEDAR (www.sedar.com} or Primerco’'s Annual Report on Form 40-F for Primero’s
financial year ended 31 December 2012, filed with the U.S. Securities and Exchange
Commission (www.sec.gov), for a further discussion of risks and uncertainties associated with
Primero’s operations.

B. Tax implications

Primero strongly encourages you to obtain your own independent professional tax advice
based on your individual circumstances before deciding which option you should select.

This document does not purport to provide you with any tax advice.

Further Information

If you have any gueries regarding the delisting of Primero from ASK, please contact Computershare
on 1300 437 0S8 (within Australia) or +61 3 9415 4301 (outside Australia) between 8:30am and
5:00pm Monday to Friday (AEST).
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[} Numberof COI's lintholding:  whera the holding Is in mare han one name all of e
This is tha tolal rumber of COI's you heid at doss of business on EeQiyhokiare nits! S
21 Ociober 2013. By signing and miurring his foem, you are elacing Powar of Ativnay: 1o sign undar Powar of Aliomay, you must hava
fo sal all fha CDTs you hold af tha relevant ima. aready lndged hat docurmant with Compularshare
: Invesior Sarvicas Ply Limilad (“CIS"). Alamatvaly,
Contact details atach a cerdfied copy of the Power of Allomey lo #is
Enlar o name of 3 contact person and taksphona number, These details form whan you refum it
will caly be used in th event that fia registry has 2 query mgarding Deceasad Estate:  al axecitons must sign and, if nol aiready noted by
this form. tha mgisiry, 3 cerifiad copy of Probats or Laters of
Administaion must acoomgany is form.
Companies. whara the company has a Sole Direclor who is dso
the Sole Company Secratary, this form must be
sgnad by hat person. I fe company (pursuant to
section 2044 of the Corporations Act 2001) doas
nal have a Company Sacratary. a Scle Diraclor can
akso sign alone. (ihenvise fis form must ba sgnad
by a Diracior jointy with aither another Diracior ora
Company Sacratary, Plaase son in e appropriale
piaca {o indicats e ofics hald.

Lodgement of Voluntary Sale Instruction Form

¥ you wish e parfzipats in i Vbluntary Share Sala Fadity, fis Voluntasy Sale lhsirucion Form must ba compistad and raceivad by CIS Adsaide by no later than 5.00pm
[AEST] on 31 July 2014, The facility s expected to be open from 2 January 2014 to 31 July 2094,

It Is your responsihility to aliow sufficent Ema for fhis fom to be recsivad by CIS. A mply paid enveiope & enclosed for posting from within Austraia.
Your Veltintasy Sabe lnstruclon Form misst ba sand fo

Computarshara lnvesior Services Py Limitad
GPO Box 1326
ADELAIDE SA 5001

Keither CIS nor Primero accepts any responsibility if you lodge the Voluntary Sale Instruction Form at any other address or by any other maans.
Privacy Statement

Persomal information s collected on this form by CI5, as ragisirar for Primerno, for the purpess of effacing your insinicons in relafion fo the Voluntary Shara Sale Facility,
maintaining ragisters of securitvholders; faghitaing diskibufen payments and cher corporale aclions and communications. Your pesena information may be dsdosed fo our
rabied bodias conporala, fo Primero and iis profes sional advisars, to extamal sandca companies such as print or mal senvice providars, or as ofansise required o parmitied

by aw. I you wiauld like detals of your parsonal information held by C15, o you would e io correct information that is inacourate; incorect or out of date, pleasa contact CIS.

In accordance with e Corporations Act 2001, yoo may be sent malerial approved by Primero in addifon io general corporate communicalions. You may elect nof io receive
markafing matarial by contacting C15. Yau can confact CIS using the defails provided on e front of his form or emal privacy@oompulershare com.au

i you have any enguiries concarning your Securitybolding please contact €15 on telephone 1300 437 058 (within Australia) or +81 3 9415 4301 (outside Australia),
This form may not be used o nolfy your changa of addrass. For information please contact G5 on the numbers above o visil fe share registry al wwa. compularshare. com
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