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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 2
TO

FORM F-10

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

PLATINUM GROUP METALS LTD.

(Exact name of Registrant as specified in its @mart

1099 Not Applicable
(Primary Standard Industrial (I.R.S. Employer Identification Number,
Classification Code Numbe if applicable)

British Columbia
(Province or other Jurisdiction of
Incorporation or Organizatiot

Bentall Tower 5, 550 Burrard Street, Suite 788, Vartouver, British Columbia, Canada V6C 2B5
(604) 899-5450
(Address and telephone number of Registrant's ipahexecutive offices)

DL Services Inc., 701 Fifth Avenue, Suite 6100, Sila, WA 98104
(206) 903-8800
(Name, address (including zip code) and telephameber (including area code) of agent for servica@éUnited States)

Copies to:
R. Michael Jones Daniel M. Allen Christopher L. Doerksen Kathleen Keilty Riccardo A. Leofanti
Platinum Group Gowling Lafleur Dorsey & Whitney LLP Blake, Cassels & Skadden, Arps, Slate,
Metals Ltd. Henderson LLP 701 Fifth Avenue Graydon LLP Meagher & Flom LLP
Bentall Tower 5 Bentall Tower 5 Suite 6100 595 Burrard Street 222 Bay Street
550 Burrard Street 550 Burrard Street Seattle, WA 98104 Three Bentall Centre Suite 1750
Suite 788 Suite 2300 USA Vancouver, BC V7X 1L3 Toronto, ON M5K 1J5
Vancouver, BC V6C 2B5Vancouver, BC V6C 2B5 (206) 903-8800 (604) 631-3300 (416) 777-4700
(604) 89-5450 (604) 68:-6498

Approximate date of commencement of proposed salé the securities to the public:
As soon as practicable after this registratioresteint becomes effective
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(Principal jurisdiction regulating this offering)




It is proposed that this filing shall become effeet(check appropriate box below):
A. [ upon filing with the Commission, pursuant to Rué¥ @) (if in connection with an offering being madmtemporaneously in the United States and Can

B. O atsome future date (check the appropriate boxne

1. O pursuant to Rule 467(b) on ( )Yat( ) (designate a time not sooner than 7 caleddys after filing)
2. O pursuant to Rule 467(b) on ( )at( ) (designate atime 7 calendar days or soafiter filing) because the securities regulatartharity in the review jurisdiction
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3. O pursuant to Rule 467(b) as soon as practicable mdtéication of the Commission by the Registranthe Canadian securities regulatory authoritthefreview jurisdiction
that a receipt or notification of clearance hastissued with respect here

4., O after the filing of the next amendment to this Fdihpreliminary material is being filed

If any of the securities being registeoa this Form are to be offered on a delayed oticoous basis pursuant to the home jurisdictish&lf prospectus offering procedures, chec
following box. OO
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PROSPECTUS

PLATINUM
.. GROUP

HEE veETALS
PLATINUM GROUP METALS LTD.

US$110,028,000

207,600,000 Common Shares

Platinum Group Metals Ltd. (theCompany ") is offering (the "Offering ") 207,600,000 common shares (th®ffered Shares") at ¢
price of US$0.53 per Offered Share (th@ffering Price ").

The outstanding common shares of the Comne "Common Shares") are listed for trading on the Toronto Stock Exxpe (the
TSX ") under the symbol "PTM" and on the NYSE MKT, LI(the "NYSE MKT ") under the symbol "PLG". On December 18, 2014, |ds
trading day prior to the date of this Prospecths,dlosing price of the Common Shares on the TSX @AN$0.56 and the closing price of
Common Shares on the NYSE MKT was US$0.49. The T6ixditionally approved, and the NYSE MKT has appadvthe listing of th
Offered Shares. Listing on the TSX will be subjiecthe Company fulfilling all of the requirementstbe TSX on or before March 9, 2015.

Investing in the Offered Shares involves significarrisks. See "Risk Factors" beginning on page 12 ahe Prospectus.

Per Offered Share Total
Price to the Publi Us$ 0.530( US$ 110,028,00
Underwriter's Feéb) us$ 0.026¢ US$ 5,501,40!
Proceeds to the Company (Before Expen Us$ 0.503¢ US$ 104,526,60
(1) Please see the section entitled "Plan of Distrilnitfor a complete description of the compensagiayable to the Underwriters, including a fee repnéisg 5.0% of the aggreg.

gross proceeds of the Offering (thUnderwriters' Fee ").

Pursuant to an underwriting agreement ‘(tbederwriting Agreement ") dated as of December 10, 2014 between the Coynpac
BMO Nesbitt Burns Inc. and GMP Securities L.P. l@dively, the "Underwriters "), the Company has granted the Underwriters aron
(the " Over-Allotment Option ") to purchase up to 31,140,000 additional Commbar&s (the 'Over-Allotment Shares") to cover over-
allotments, if any.

This Offering is made by a foreign issuer that is ermitted, under a multijurisdictional disclosure system adopted by th
United States and Canada, to prepare this Prospectuin accordance with Canadian disclosure requiremes. Prospective investor
should be aware that such requirements are differanfrom those of the United States. Financial stateents incorporated by referenc
herein have been prepared in accordance with Intemtional Financial Reporting Standards as issued bthe International Accounting
Standards Board, and are subject to Canadian auditig and auditor independence standards, and thus magot be comparable t
financial statements of United States companies.

Prospective investors should be aware that the actgition of Offered Shares may have tax consequencbsth in the United State:
and in Canada. Such consequences for investors wace resident in, or citizens of, the United Statesiay not be fully described herein.

The enforcement by investors of civil liabilities mder United States federal securities laws may beffacted adversely by the fac
that the Company is incorporated under the laws oBritish Columbia, Canada, that some of its officersand directors are residents ¢
Canada, and that a substantial portion of the assetof the Company and said persons are located oudsithe United States.

Neither the Securities and Exchange Commission nany state securities regulator has approved or diggroved the Offerec
Shares or determined if this Prospectus is truthfubr complete. Any representation to the contrary isa criminal offense.

Delivery of the Offered Shares through fihglities of CDS Clearing and Depository Servites. (" CDS") is expected to occur on
about December 31, 2014 or such other date as magteed between the Company and the Underwrliatsin any event not later th
42 days following the date of a final receipt foe tCanadian final prospectus relating to the Qffgfthe "Closing Date").

Joint Book-Running Managers



BMO Capital Markets GMP Securities

The date of this Prospectus is December 19, 2014.
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The Company's consolidated financial steteis for the financial year ended August 31, 20t are incorporated by reference into
Prospectus have been prepared in accordance wihn#tional Financial Reporting Standards, as tdue the International Accounti
Standards Board.

Unless otherwise indicated, all informatiorihis Prospectus assumes no exercise of the-@i@ment Option.

Unless the context otherwise requires regfees in this Prospectus to th€dmpany " include Platinum Group Metals Ltd. and each s
subsidiaries.

Investors should rely only on the information cont@ned in or incorporated by reference into this Propectus. The Company has ni
authorized anyone to provide investors with differat information. Information contained on the Compary's website shall not b
deemed to be a part of this Prospectus or incorpotad by reference herein and should not be relied um by prospective investors fc
the purpose of determining whether to invest in théffered Shares. Neither the Company nor the Underiters are making an offer of
these securities in any jurisdiction where the offeor sale is not permitted. Investors should not asume that the information containe
in this Prospectus is accurate as of any date othéinan the date on the face page of this ProspectuBhe Company's business, operatir
results, financial condition and prospects may havehanged since that date; however, if, after a rega for the final Prospectus is issue
but before the completion of the distribution underthe final Prospectus, a material change (as suclerm is defined under applicable
Canadian securities laws) occurs in the businessperations or capital of the Company, the Company mst file an amendment to th
Prospectus as soon as practicable but in any evenithin ten days after the day the material change ecurs.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Prospectus and the documents incorpadrhy reference herein contain "forwdodking statements" within the meaning of
United States Private Securities Litigation Refokat of 1995 and "forwardeoking information" within the meaning of applidalCanadia
securities legislation (collectively, Forward-Looking Statements"). All statements, other than statements of histdrfact, that addre
activities, events or developments that the Comgmeligves, expects or anticipates will, may, coaldnight occur in the future are Forward

anticipatestimate”, "may", "could", "might", "will", "wald", "should", "intend", "believe

Looking Statements. The words "expect", "
"target”, "budget"”, "plan", "strategy”, "goals", Bjectives", "projection" or the negative of any tbese words and similar expressions
intended to identify Forward-Looking Statementghaligh these words may not be present in all Fataoking Statements. Forward-

Looking Statements included or incorporated byrefee in this Prospectus include, without limitatietatements with respect to:

. capital-raising activities and the adequacyayital;

. revenue, cash flow and cost estimates and assumsptio

. production estimates and assumptions, includindymtion rate, grade per tonne and smelter recovery;
. project economics;

. future metal prices and exchange rates;

. mineral reserve and mineral resource estimates;

. production timing; and

. potential changes in the ownership structures®fQbmpany's projects.

Forward-ooking Statements reflect the current expectationbeliefs of the Company based on informatiorrentty available to tt
Company. Forward-ooking Statements in respect of capital costsyatpey costs, production rate, grade per tonnesmelter recovery a
based upon the estimates in the technical repeftsred to in this Prospectus and in the documetisrporated by reference herein
ongoing cost estimation work, and the Forwhabking Statements in respect of metal prices awth@nge rates are based upon the three
trailing average prices and the assumptions coediaim such technical reports and ongoing estimates.

Forward=ooking Statements are subject to a number of reshd uncertainties that may cause the actual evantgsults to diffe
materially from those discussed in the Forward-lingkStatements, and even if events or results ségrliin the Forwartdeoking Statemen
are realized or substantially realized, there camd assurance that they will have the expectedezprences to, or effects on, the Comg
Factors that could cause actual results or everdifer materially from current expectations inddy among other things:

. inability of the Company to find an additional asuitable joint venture partner for the Project P(bject 1 ") and Project 3 |
Project 3 ") platinum mines of what was formerly the West&uashveld Joint Venture within such time frame asyrba
determined by the South African Department of Mah&esources (DMR "), which could be as soon as December 31, 2014;

. failure of the Company or its joint venture parggy fund their pro-rata share of funding obligasip

. additional financing requirements;

. the Company's history of losses;

. the Company's negative cash flow;

. the Company's ability to continue as a going camcer

. no (Ijmoyvn mineral reserves on most of the Compaprgperties and delays in, or inability to achiepanned commerci
production;
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. completion of a prdeasibility study for the Waterberg JV Project {defl below) is subject to resource upgrade andao®
analysis requirements;

. discrepancies between actual and estimated minesatves and mineral resources, between actuatstidated developme
and operating costs, between actual and estimat¢allorgical recoveries and between estimated ahéibproduction;

. fluctuations in the relative values of the Camadiollar as compared to the Rand and the U.%ardol
. volatility in metals prices;
. the inability of the Company to generate sufficieash flow to make payment on its indebtednessruthgeProject 1 Operatil

Facility (as defined herein), if consummated;

. the Company's potential pledge of its shares ofiftlamn Group Metals (RSA) (Proprietary) Limited PTM RSA ") to the
Lender (as defined herein) under the proposed &rdj®perating Facility, if consummated;

. the expectation that the Project 1 Operating Rgcifi consummated, will be secured which potehtiabuld result in the loss
the Company's interest in Project 1, Project 3 anthe Waterberg Projects in the event of a defaulder the Project
Operating Facility;

. delays in the stamp of the Project 1 platinum mine, which could te$n a default under the Project 1 Operating Rt
if consummated,;

. the ability of the Company to retain its key ragament employees and skilled and experienced pegko

. conflicts of interest;

. any disputes or disagreements with the Compgmiysventure partners;

. the faiI_ure to maintain or increase equity partétipn by HDSAs (as defined herein) in the Compapy&specting and minit
operations;

. certain potential adverse Canadian tax consequdocéseigncontrolled Canadian companies that acquire the Cam&tares

. actual or alleged breaches of governance processestances of fraud, bribery or corruption;

. litigation or other legal proceedings brought agathe Company;

. exploration, development and mining risks and titeerently dangerous nature of the mining indusigluding environment.

hazards, industrial accidents, unusual or unexpgefttamations, safety stoppages (whether voluntaryegulatory), pressure
mine collapses, cavies or flooding and the risk of inadequate insueancinability to obtain insurance to cover theisks an
other risks and uncertainties;

. property and mineral title risks including defeetititle to mineral claims or property;

. changes in national and local government legistatiaxation, controls, regulations and politicalemonomic developments
Canada, South Africa or other countries in whiah @mpany does or may carry out business in theeut

. equipm_ent shortages and the ability of the Compangicquire the necessary access rights and infcagte for its miner:
properties;

. environmental regulations and the ability to obtaim maintain necessary permits, including enviremal authorizations;

. extreme competition in the mineral exploration isiy;

. delays in obtaining, or a failure to obtain, pesmiecessary for current or future operations durkes to comply with the terr

of such permits;
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. risks of doing business in South Africa, includibgt not limited to labour, economic and politicaktability and potenti
changes to legislation;

. the Company's discretion in the use of proceedbkisfOffering; and

. the other risks disclosed under the headingK'Rectors" in this Prospectus.

These factors should be considered cayefahd investors should not place undue reliancetren Company's Forwardeoking
Statements. In addition, although the Company li@sngted to identify important factors that coulise actual actions or results to d
materially from those described in Forwdrdeking Statements, there may be other factorsdhase actions or results not to be as anticif
estimated or intended.

The mineral resource and mineral resergeréis referred to in this Prospectus and the dootsriacorporated herein by reference
estimates and no assurances can be given thatdicatied levels of platinum, palladium, rhodium godd will be produced. Such estimates
expressions of judgment based on knowledge, miexmgrience, analysis of drilling results and indugiractices. Valid estimates made
given time may significantly change when new infatibn becomes available. By their nature, minezaburce and mineral reserve estinr
are imprecise and depend, to a certain extent, gpatistical inferences which may ultimately prawereliable. Any inaccuracy or futt
reduction in such estimates could have a matadiage impact on the Company.

Any Forward-ooking Statement speaks only as of the date ortwhiis made and, except as may be required biicape securitie
laws, the Company disclaims any intent or obligatio update any Forwarddsoking Statement, whether as a result of new m#tdion, futur
events or results or otherwise.

RESERVE AND RESOURCE DISCLOSURE

Due to the uncertainty that may be attadbedferred mineral resource estimates, it catm@assumed that all or any part of an infe
mineral resource estimate will be upgraded to aticated or measured mineral resource estimate geswt of continued exploratic
Confidence in an inferred mineral resource estinmtasufficient to allow meaningful application tfe technical and economic paramete
enable an evaluation of economic viability suffitiefor public disclosure, except in certain limiteifcumstances set out in Natio
Instrument 43-101 — Standards of Disclosure for éviith Projects (NI 43-101"). Inferred mineral resource estimates are exduftem
estimates forming the basis of a feasibility study.

Mineral resources that are not mineralmesedo not have demonstrated economic viability.

CAUTIONARY NOTE TO UNITED STATES INVESTORS

Estimates of mineralization and other técinnformation included or incorporated by refece herein have been prepared in accorc
with NI 43-101. The definitions of proven and prbleareserves used in NI 4B1 differ from the definitions in U.S. Securitiasd Exchanc
Commission ("SEC") Industry Guide 7. Under SEC Industry Guide hdeds, a “final" or "bankable" feasibility studyrequired to repc
reserves, the threeear historical average price is used in any resencash flow analysis to designate reservestangrimary environment
analysis or report must be filed with the apprdgrigovernmental authority. As a result, the resereported by the Company in accord:
with NI 43-101 may not qualify as "reserves" under SEC statsddn addition, the terms "mineral resource”, "sugad mineral resourc
"indicated mineral resource" and "inferred mineesource" are defined in and required to be discd®yy NI 43101; however, these terms
not defined terms under SEC Industry Guide 7 amthally are not permitted to be used in reports @gistration statements filed with
SEC. Mineral resources that are not mineral resetieenot have demonstrated economic viability. $twmes are cautioned not to assume
any part or all of the mineral deposits in thesegaries will ever be converted into reserves.éfirdd mineral resources" have a great an
of uncertainty as to their existence, and greaetamty as to their economic and legal feasihilitycannot be assumed that all or any part «
inferred mineral resource will ever be upgraded toigher category. Under Canadian securities l@atmates of inferred mineral resoul
may not form the basis of feasibility or piemasibility studies, except in rare cases. See éResand Resource Disclosure". Addition:
disclosure of "contained ounces" in a resourceisited disclosure under Canadian securities laoever,

\Y




Table of Contents

the SEC normally only permits issuers to reportaratization that does not constitute "reserves'SBC standards as in place tonnage
grade without reference to unit measurements. Aliegly, information contained in this Prospectusl ghe documents incorporated
reference herein containing descriptions of the gamy's mineral deposits may not be comparable ndlasi information made public |
U.S. companies subject to the reporting and discéosequirements of United States federal secsrigsvs and the rules and regulati
thereunder.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference inhis Prospectus from documents filed with the secuies commissions or simila
authorities in all of the provinces of Canada (co#ctively, the "Commissions"). Copies of the documents incorporated herein byreefs
may be obtained on request without charge from kréfallam at Suite 788, 550 Burrard Street, Vancou®British Columbia, Canad
V6C 2B5, telephone (604) 899-54&fd are also available electronicallyatw.sedar.com

The following documents of the Companyedilby the Company with the Commissions, are spadifi incorporated by reference ir
and form an integral part of, this Prospectus:

a)  the annual information form of the Company dated/éober 24, 2014 for the financial year ended Augdst2014 (the
Annual Information Form " or " AIF ");

b) the management information circular of the Compédated January 2, 2014 prepared for the purposéisecnnual genel
meeting of the Company held on February 27, 201dviged that item 1(d) of Schedule "A" is not ingorated in thi
Prospectus by reference;

C) the audited consolidated financial statements @fGompany as at and for the financial years endegust 31, 2014 and 20:
together with the notes thereto and the auditepgsnts thereon (theFinancial Statements");

d) the management's discussion and analysis of thep&ayrfor the financial year ended August 31, 2athé (MD&A ");

e) the NI 43101 report entitled "Amended and Restated Techiiteglort for the Update on Exploration Drilling aetWaterber
Joint Venture and Waterberg Extension Projects,ttBd\frica (Latitude 23° 14' 11"S, Longitude 28° 542"E)," date
December 16, 2014 (theAmended and Restated Updated Waterberg Repot;

f) the material change report of the Company datedehni»er 3, 2014 announcing that the Company hasrated the mande
for a term loan facility;

s)] the material change report of the Company datedeNiper 3, 2014 announcing the proposed offeringhbyGompany of uni
consisting of notes and warrants (thddit Offering ");

h) the material change report of the Company datecedéer 5, 2014 announcing additional drilling resudh the Waterbe
extension project (theWaterberg Extension Project");

i) the material change report of the Company datededber 9, 2014 announcing that the Company has riated th
Unit Offering;

)i the material change report of the Company datecedber 9, 2014 announcing that the Company haseghiato the Ten
Sheet (as defined herein) with the Lender; and

k) the material change report of the Company datec&ibber 9, 2014 announcing the Offering.

In addition to any document required toifeorporated by reference in this Prospectus uagplicable securities laws, any documet
the type referred to above (excluding confidentreterial change reports) or referenced to in Itém Jof Form 44-101F1 -Short Forn
Prospectus of the Canadian Securities Administatiled by the Company with a securities commissio similar regulatory authority
Canada after the date of this Prospectus and faritre termination of the Offering shall be deen@dbe incorporated by reference into
Prospectus. In addition, any document filed by @wmpany with, or furnished by the Company to, tlie&CSursuant to the U.S. Securi
Exchange Act of 1934, as amended (théS. Exchange

vii
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Act "), subsequent to the date of this Prospectus andtp the termination of the Offering shall beedged to be incorporated by reference
this Prospectus and the registration statementhadhwthis Prospectus forms a part (in the casengfReport on Form &, if and to the extel
expressly provided in such report).

Any statement contained in a document incorporatecr deemed to be incorporated by reference herein isot incorporated by
reference to the extent that any such statement mmodified or superseded by a statement herein or iany subsequently filed documer
that is also or is deemed to be incorporated by refence herein. Any such modifying or superseding atement need not state that it he
modified or superseded a prior statement or includeny other information set forth in the document that it modifies or supersedes. Tf
making of a modifying or superseding statement shkhhot be deemed an admission for any purposes thétte modified or supersede
statement, when made, constituted a misrepresentati, an untrue statement of a material fact or an onssion to state a material fac
that is required to be stated or that is necessarip make a statement not misleading in light of theircumstances in which it was mad:
Any statement so modified or superseded shall notebconsidered in its unmodified or superseded formot constitute a part of this
Prospectus; rather only such statement as so modifil or superseded shall be considered to constitytart of this Prospectus.

ADDITIONAL INFORMATION

A registration statement on Forni@-has been filed by the Company with the SEC speet of the distribution of the Offered Sharess
registration statement, of which this Prospectusstitutes a part, contains additional informatiar imcluded in this Prospectus, certain it
of which are contained in the exhibits to such srgtion statement, pursuant to the rules and aéignk of the SEC. Information omitted fr
this Prospectus but contained in the registrattatement is available on the SEC's website undeCidimpany's profile atww.sec.gov You
should refer to the registration statement andeitiebits for further information.

In addition to the Company's continuoustldisure obligations under the securities laws @f phovinces of Canada, the Companr
subject to the information requirements of the UEESchange Act and in accordance therewith the Comffiles with or furnishes to the Sl
reports and other information. The reports andraitifermation that the Company files with or furnés to the SEC are prepared in accorc
with the disclosure requirements of Canada, whiéterdin certain respects from those of the Unigdtes. As a foreign private issuer,
Company is exempt from the rules under the U.Sharge Act prescribing the furnishing and conternproiky statements, and the Compa
officers, directors and principal shareholdersestempt from the reporting and sheming profit recovery provisions contained in Setil6 o
the U.S. Exchange Act. In addition, the Company matybe required to publish financial statementprasnptly as U.S. companies. Copie
any documents that the Company has filed with th€ $hay be read at the SEC's public reference raoRoam 1580, 100 F Street N.
Washington, D.C., 20549. Copies of the same doctsrmmay also be obtained from the public referemmanr of the SEC by paying a f
Please call the SEC at 1-800-SEC-0330 or acceslisite atvww.sec.govor further information about the public referemoem.

The SEC's Electronic Data Gathering, Anialgsd Retrieval System EDGAR ") Internet site also contains reports and othfarimatior
about the Company and any public documents thatCithmpany files electronically with the SEC. The EARS site can be accessed
WWW.Sec.gov

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or wal fled with the SEC as part of the registratioateainent on Form EO of which thi
Prospectus forms a part: (a) the documents refeteedunder the heading "Documents Incorporated byerfRace"; (b) consent «
PricewaterhouseCoopers LLP; Charles Muller; Gor@anningham; Timothy Spindler; Byron Stewart; Kefmebmberg; Alan Goldschmic
and R. Michael Jones; (c) the Underwriting Agreethemd (d) powers of attorney from certain of thenpany's directors and offic
(included on the signature pages of the registnatatement).

viii
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ENFORCEABILITY OF CIVIL LIABILITIES

The Company is a corporation governed leyBilisiness Corporations A¢British Columbia). All of the Company's officeracdirectors
and some or all of the Underwriters and experts ethrm this Prospectus, are residents of Canadattmrwise reside outside of 1
United States, and all or a substantial portionttafir assets, and a significant portion of the Canys assets, are located outside
United States. As a result, it may be difficult fovestors in the United States to effect servit@rocess within the United States upon
Company or such directors, officers, Underwriterd axperts who are not residents of the UniteceStat to enforce against them judgmen
a U.S. court predicated solely upon civil liabilipnder U.S. federal securities laws or the seesriaws of any state within the United Stz
The Company has filed with the SEC an appointméragent for service of process on Form F-X. Under Form FX, the Company h:
appointed DL Services Inc., located at Columbiat€ery01 Fifth Avenue, Suite 6100, Seattle, Wasioin@81047043, as its agent for serv
of process in the United States in connection \aitly investigation or administrative proceeding aaridd by the SEC and any civil sui
action brought against or involving the Companw idnited States court arising out of, related toancerning the Offering.

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

Unless stated otherwise or the contextratise requires, all references to dollar amountghia Prospectus are references to Cani
dollars. All references to "CAN$" are to Canadianlats, references to "US$" are to United Statdladoand references to "R" or "Rand"
to South African Rand.

The following table sets forth the rateegthange for the United States dollar expresséthimadian dollars in effect at the end of eac
the periods indicated, the average of the excheatgs in effect on the last day of each month dueiach of the periods indicated, and the
and low exchange rates during each of the periudisated in each case based on the noon rate baege as reported by the Bank of Cau
for the conversion of United States dollars intom&dian dollars.

Twelve Months Ended August 31

2014 2013
Average rate for perio CANS$ 1.079: CANS$ 1.011:
Rate at end of peric CANS$ 1.085¢ CANS$ 1.055:
High for period CANS 1.125. CAN$ 1.057¢
Low for period CANS 1.0237 CANS$ 0.971(

The noon rate of exchange on December @84 &s reported by the Bank of Canada for the asiore of United States dollars i
Canadian dollars was US$1.00 equals CAN$1.1594.

The following table sets forth the rateegthange for the South African Rand expressed madian dollars in effect at the end of eac
the periods indicated, the average of the excheaitgs in effect on the last day of each month dueiach of the periods indicated, and the
and low exchange rates during each of the perindisated in each case based on the noon rate barege as reported by the Bank of Cal
for conversion of Rand into Canadian dollars.

Twelve Months Ended August 31

2014 2013
Average rate for perio CANS 0.102¢ CAN$ 0.110¢
Rate at end of peric CANS 0.101¢ CANS$ 0.102¢
High for period CANS 0.1067 CAN$ 0.120(
Low for period CANS$ 0.098: CAN$ 0.100s

The noon rate of exchange on December (B4 2s reported by the Bank of Canada for the asioreof Rand into Canadian dollars
one Rand equals CAN$ 0.1002.
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BUSINESS OF THE COMPANY

The Company is a platinum focused exploratind development company conducting work pripani mineral properties it has sta
or acquired by way of option agreements or appboatin the Republic of South Africa and in Canada.

The Company's material subsidiaries are whelly-owned company, one majorigwvned company and a 49.9% holding in a 1
company, all of which are incorporated under th@gany laws of the Republic of South Africa.

Platinum Group Metals Ltd.
British Columbia, Canada

100%

Platinum Group Metals (RSA) (Pty) Litd.
South Afiica

82.9% |49.9%
Maseve Investments 11 (Pty) Lid. ‘ ‘ Mnombo Wethu Consultants (Pty) Ltd.

South Africa South Africa

The Company conducts its South African esgtion and development work through its whallwned direct subsidiary, PTM RSA. P’
RSA holds the Company's interests in Project 1 Rraject 3 of what was formerly the Western Bushw@éht Venture through its 82.¢
holdings in Maseve Investments 11 (Pty) LimitedMaseve"). Wesizwe Platinum Ltd. (Wesizwe"), through its subsidiary Africa Wi
Mineral Prospecting and Exploration (Pty) Ltd Aftica Wide ") has a 17.1% ownership interest in Maseve. SeieéMl Property Interests-
Projects 1 and 3 of the Western Bushveld Complextie AlF.

On August 20, 2014, an arbitrator ruled #fiica Wide's shareholding in Maseve would beuseH to 21.2766% as a result of its fai
to fund its US$21.8 million share of an initial ot budget and cash call for Project 1 that haehbenanimously approved by the Mas
board of directors. On March 3, 2014, Africa Widéormed the Company that it would not be fundirggUtS$21.52 million share of a sec
cash call. As a result, Africa Wide's ownershipgMEseve has been further diluted to approximatelf%7based on the dilution formula in
Maseve Shareholders Agreement (defined below)oafrmed by the arbitration. Correspondingly, then@pany's ownership in Maseve
increased to approximately 82.9%. See "Recent Dpwatnts — Africa Wide Dilution" in the AIF and thisk factor captioned The
Company's inability to find a suitable joint vergupartner for Project 1 and Project 3 may have aenal adverse effect on the Compa
business and results of operatiohs.

The Company also owns 49.9% of Mnombo Webuasultants (Pty) Limited (Mnombo "), a black economic empowermentBEE ")
company, which holds a 26% participating interesboth the Waterberg JV Project and the Waterbedgrision Project (together, thi
Waterberg Projects").

PTM RSA also holds 100% of the shares oEplas Holding (Proprietary) Limited, a holding goamy set up to acquire surface rig
and of Wildebeest Platinum (Pty) Limited, a dormemmpany.

Project 1 and Project 3

Project 1 and Project 3 are located onWwestern Limb of the Bushveld Complex, 110 km westtwest of Pretoria and 120 km fr
Johannesburg. The approximately 47 %af mining rights comprising Project 1 and Projectr® owned by project operating company Mas
in which the Company has an 82.9% interest and Mesithrough its subsidiary, Africa Wide, has al%3.ownership interest. Maseve
governed by a shareholders' agreement among PTM RBia Wide and Maseve (theMaseve Shareholders Agreement). See "Recel
Developments — Africa Wide Dilution" in the AlF.
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Waterberg JV Project

The Company is the operator of the Waterheint venture project (theWaterberg JV Project ") with the Japan Oil, Gas and Me!
National Corporation (JOGMEC ") and Mnombo. The Waterberg JV Project is compriska contiguous granted prospecting right art
approximately 255 krilocated on the Northern Limb of the Bushveld Comp#pproximately 70 km north of the town of Mokopaifiormerly
Potgietersrus). In October 2009, PTM RSA, Mnombd 4OGMEC entered into an agreement (as amended, X0&MEC Agreement )
whereby JOGMEC could earn up to a 37% participatimgrest in the project for an optional work cortment of US$3.2 million over fo
years. At the same time, Mnombo could earn a 268ticfmating interest in exchange for matching JOGMEexpenditures on 2%/ 74 basi
(US$1.12 million). In April 2012, JOGMEC completéd US$3.2 million earin requirement to earn a 37% interest in the Wateyhl\
Project. Following JOGMEC's earn-in, the Companydied Mnombo's 26% share of costs for US$1.12 milliatil the earrin phase of th
joint venture ended in May 2012. PTM RSA holds pinespecting rights filed with the DMR for the Wdierg JV Project, and Mnomba
identified as the Company's BEE partner. Pursuarthé JOGMEC Agreement, interests in the Waterld& d°roject are held 37% by 1
Company, 37% by JOGMEC and 26% by Mnombo. As altresuhe Company's 49.9% ownership interest in Mbo, the Company has
effective interest in the Waterberg JV Project gbraximately 50%. The Company currently owns ndagg rights in the area of the Watert
JV Project.

Waterberg Extension Project

The Waterberg Extension Project comprisesitgd and applietbr prospecting rights with a contiguous combinegbaof approximate
864 km? located adjacent and to the north of the WaterB&rdroject. Two prospecting rights were executedotober 2, 2013 and eac!
valid for a period of five years, expiring on Octold, 2018. The third prospecting right was exetwe October 23, 2013 and is valid fc
period of five years, expiring on October 22, 20TBe Company has made an application under set@idgrof the Mineral and Petrolel
Resources Development Act, 28 of 200MPRDA ") to the DMR to increase the size of one of thenged prospecting rights by 44 KmThe
Company has the exclusive right to apply for rersved the prospecting rights for periods not exéegdhree years each and the exclu
right to apply for a mining right over these prostireg right areas. Applications for a fourth anfiféh prospecting right covering 331 kAwere
accepted for filing with the DMR on February 7, 20br a period of five years. These applicationkjcl are not directly on the trend of
primary exploration target, are in process with BMdR. No work has been completed to date on thasam®vered by the fourth and fi
prospecting rights pending their formal grant bg fAMR. The Company currently owns no surface rightshe area of the Waterb
Extension Project.

Technical Report

Technical information in this Prospectugameling the Waterberg Projects is derived primandm the Amended and Restated Upd
Waterberg Report. The following summary, which x¢r&cted from the Amended and Restated Updated M&ig Report, is qualified in
entirety with reference to the full text of the Antied and Restated Updated Waterberg Report, whighcorporated by reference her
Readers are directed to review the full text ofrégort, available for review under the Companyfile on SEDAR at www.sedar.com and
the SEC's EDGAR website at www.sec.gov, for addélanformation.

1.1 Introduction

Coffey Mining (South Africa) Pty Limited (Coffey)ds been requested by Platinum Group Metals (Pty('RTM RSA"), on behalf
Platinum Group Metals Ltd, the issuer, to comphetdndependent Amended and Restated Technical Repohe Exploration Drillin
supporting the October 21, 2014 public disclosudrthe Updated drilling results for the at the Whtag Joint Venture (JV) Project ¢
the Waterberg Extension Project. These are twairddp projects targeting a previously unknown egien to the northern limb of t
Bushveld Complex that may have the potential fatiRlim Group Metals (PGMs), gold and base metals {G). This report complie
with disclosure and reporting requirements sethfamtthe Toronto Stock Exchange Manual, Nationatrbmment 43t01 Standards
Disclosure for Mineral Project (NI 43-101), CompamiPolicy 43-101CP to NI 43-101, and Form 43-10afMl1 43-101.

This report reviews the geology, the exploratiotivitiies and states the most recent mineral resoestimation on the Waterberg
Project and Waterberg Extension Project (Effeciiiage: 12 June-2014).

2




Table of Contents

The report provides an update of the exploratidivities completed subsequent to the last filedhtécal report on the resource estin
dated 12 June-2014 up to the effective date of @bleer-2014 to correspond to the public disclosyréo that date.

1.2 Project Area and Location

The Waterberg JV Project and Waterberg ExtensiajePr are adjoining Projects that cover an areaglie strike length of tl
previously unknown northward extension of the BustivComplex.

Waterberg JV Project

The Waterberg Project is the result of a regioagddt initiative of PTM RSA. The area was targdbaded on detailed geophysi
geochemical and geological work that indicated piid for a package of Bushveld Complex rocks uritier Waterberg Group coy
rocks. The project area is along trend, off theheyn end of the mapped northern limb of the Bukh@»mplex in South Africa th
indicated potential for a package of Bushveld Canpbcks under the Waterberg formation cover rocks.

The Waterberg JV Project is made up of four prospgagights covering an area of 25,465ha. PTM R®& prospecting rights whi
allow it to apply for the conversion of the prosiieg right into a mining right within the renewagniod of three years.

Waterberg Extension Project

The southern boundary of the Waterberg ExtensiajeBr is located some 85km north of the town of bjmne, Limpopo Provinc
The project currently consists of five prospectiigipts. The area of the prospecting rights covérd B7ha and extends some 42km f
north to south and 42km from east to west.

1.3 Geological Setting, Deposit Type and Mineriahtion

PGM-dominated deposits occur in large layered intrusiuch as the Bushveld Complex (South Africa), $tidwater Comple
(Montana) and the Great Dyke (Zimbabwe). The WaterldV and Extension Projects are located on thiném limb of the Bushve
Complex. The 2,060 million year old Bushveld Compleith a total extent of approximately 66,000Rmis the world's largest zon
mafic intrusions. The mafic rocks of the Bushvelth@lex host zones rich in PGMs, chromium and vamadand constitute the larg
known resource of these metals. In addition, nielkel copper are generally associated with the P@Msare significant by-products.

The mafic rocks are collectively termed the RustegblLayered Suite (RLS) and have been divided five zones known as t
Marginal, Lower, Critical, Main and Upper Zones.

The Critical Zone is characterised by regular rhyithlayering of cumulus chromite within pyroxenitesorthosites, norites and olivine-
rich rocks. It hosts virtually all the economic raralization encountered in the Bushveld Complex.

The first economically significant cycle from a PGddrspective is the UG2 Chromitite Layer. The typpermost cycles of the Critic
Zone are the Merensky and Bastard cycles. The foisnef great economic importance as it containgsabase the PGNdearing
Merensky Reef. In the western part of the Bush@ddplex, several metres below the Merensky Reefizknown as the Pseudo R
occurs that is known to be mineralized with PGMs.

In the northern limb, the Platreef mineralizaticetiors proximal to the basal contact of the Bushwainplex with the country roc
typically as a thicker zone (up to 30m thick) camitag disseminated sulphides. Where the Bushvelthi@ex is in contact with tt
Archaean granite and sediments of the Transvaa¢i8upup floor rocks, the Platreef is developed. Toetact between the RLS ¢
footwall rocks in the northern limb is transgressiwith the Platreef in contact with progressivelgter rocks of different lithologi
from south to north.

The Platreef is a series of pyroxenites and ngritestaining xenoliths/rafts of footwall rocksidtirregularly mineralized with PGM, (
and Ni. The Platreef §enso strictg has a strike extent of some 30km, whereas Pfastgle mineralization occurs over the 11(
strike length of the northern limb (Kinnaird et 2005). The Platreef varies from 400m thick in sbeth of the northern limb to <50rr
the north. The overall strike is northwest or npwith dips 40°—45° to the west at surface withdiebecoming
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shallower down dip. The overall geometry of thethetn Platreef appears to have been controlledreglilar floor topography.

The Waterberg JV Project and Waterberg ExtensiajeBrr appear to be on strike along an extensioth@fBushveld Complex. T
mineralization has a different setting and metabr the Platreef.

1.4 Local Geology

The drilling programmes undertaken by PTM RSA oa Waterberg JV Project and Waterberg ExtensioneBrdjave identified ¢
extension to the Bushveld Complex beneath the sagtamy rocks of the Proterozoic Waterberg Groupcivhin areas is covered b
veneer of Quaternary sand. Further west, the Weitgriisroup thickens to more than 760m and typicdilsplays a downwa
coarsening with pebble beds and conglomerates tsnbe base.

The PGM mineralization at the Waterberg JV Propead the Waterberg Extension Project is hosted idified felsic rocks: gabbr
and anorthosites as well as in pyroxenites, trae®l harzburgites and gabbronorites of the Bushw@bmplex. Layers of PG
mineralization are generally accompanied by sigaift concentrations of base metal sulphides, wjthhptite and chalcopyrite bei
dominant over pentlandite.

A geological model was developed for the projeetarased on the data from the various boreholeststal interpretation from aer
photographs and geophysics. A general dip of 388 ° towards the northwest is observed from borehole ¢or the layered uni
intersected on the Waterberg property within thet®eld Package. However, some blocks may be @tadifferent angles depend
on structural and/or tectonic controls. Generdily Bushveld package strikes southwest to northeast.

The field relationships in the vicinity of the Wedterg JV Project and Waterberg Extension Projeaewmted to indicate that t
Bushveld Complex is unconformably overlain by tlendstones of the Setlaole Formation of the Watgriégoup, which is post-
Bushveld in age. The core drilling undertaken byWPRSA shows that an angular unconformity existsMeen the Waterberg Gro
and underlying Bushveld Complex. The nature ofréHationship between the Waterberg Group and trehield Complex is confirmu
as having no bearing on the presence of mineralizat Bushveld Complex. The mineralization in iMaterberg Project area gener
comprises sulphide blebs, rteixtured to interstitial sulphides and disseminaabbhides within gabbronorite and norite, pyroxe
troctolite, harzburgite.

The T-Zone occurs within the Main Zone just beneath contact of the overlaying Upper Zone. Although TZone consists
numerous mineralized layers, two potential econatriyers have been identified, T1- and O&rers. They are composed mainh
anorthosite, pegmatoidal gabbros, pyroxenite, dldget harzburgite, gabbronorite and norite.

The FZone occurs towards the bottom of the Bushveld Gemm a cyclic unit of olivine rich lithologies. his zone consists
alternating units of harzburgite, troctolite andgxenites. The FZone has been sub divided into the FH and FP layées FH layer he
significantly higher volumes of olivine in contrasith the lower lying FP layer, which is predomielgt pyroxenite. The FH layer
further subdivided into six cyclic units chemicaltjentified by their geochemical signature, esgbcizhrome. The base of these u
can also be lithologically identified by a pyroxeniayer.

The base of the Bushveld Complex is a mix of thehAean age Hout River Gneiss Suite and fine grageukenitic bands.
1.5 Exploration Status

The Waterberg JV Project is more advanced in tarhibe exploration status and includes an Infeividderal Resource estimate. 1
majority of the Waterberg Extension Project is mtaalvanced exploration stage. However recent migilbn the property Early Dav
just north of the Waterberg JV Project has esthbtissufficient surface drilling information to canfi continuity of mineralizatiol
hence areas can be classified as an Inferred MiResource.

Waterberg JV Project

Previous mineral exploration activities were linditgue to the extensive sand cover and the unddistathat the area was underlair
the Waterberg Group. Surface mapping has been tak@erbut it is noted
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that most of the area surrounding the Waterbergritions is covered by Waterberg sands (Figure 1.9Va&pping in these areas |
provided no additional information as the Bushwetinplex is sub outcropped below Waterberg sediments

In March 2010 (two north-south sampling lines) daigr during December 2011 and January 2012 (twidiedal northsouth lines’
geochemical soil sampling was undertaken. A totd@0dl samples, of which 255 were soil samples, iam sediment samples
79 rock chip samples, were collected.

Approximately 60 lines of geophysical survey for84ie km using gravity and magnetics were trawérseMarch 2010. A secol
phase of Geophysical Survey was also conductedeofatm Ketting 368LR from August 2011 to Septenf@t1.

Anomalous soil results in platinum group metalsiras that were thought, in the regional mappimdpet covered by thick sedime
younger than the Bushveld Complex, provided initiéérest in the property. The geochemistry addethé geophysical results wh
suggested a Bushveld Complex extension in the propeea, potentially at reasonable depth. Basetherexploration combined w
the target generation, diamond drilling commeneed010. The drilling confirmed the presence of iheks of the Bushveld Compls
Exploration has thus been largely driven by drliithe relationship between the Bushveld Complek\&aterberg Group is the subj
of discussion between PTM RSA and geologists framous universities. The age of the rocks of thestBeld rocks relative to t
sedimentary cover is not considered critical toghelogical model of the mineralized rocks in thesBveld Complex.

Figure 1.5 1
Borehole Location and Geology of the Waterberg JVzd Extension Projects

Waterberg
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Waterberg Extension Project

PTM RSA contracted FUGRO Airborne Surveys (Pty).Ltol conduct airborne FALCON®ravity gradiometry and a total fie
magnetic survey in April 2013. The target for thieveys was the interpreted

5






Table of Contents

edge subsutcropping of the denser Bushveld Complex to whieh Waterberg Group sediments form the regionabimg wall. Thi
survey was flown on 100m and 200m line spacing wad comprised of 2306.16 line kilometres of Airbmr@ravity Gradiometi
(AGG) data and 2469.35 line kilometres of magnatid radiometric data. The total extent of the sy@vered approximately 30k
of interpreted Bushveld Complex edge within the &vla¢rg JV Project and Waterberg Extension Projezsa Modelling of the de
suggests that there may be a northeast and nerttliig continuity to the Bushveld Complex rockstlom Waterberg Extension Proj
which may have the potential to host PGM mineralira

Later in September 2013 nine ground gravity trae®nmgere completed by Geospec Instruments (Ptypladg roads and tracks. 1
survey lines were designed to traverse across ribjegied edge of the Bushveld Complex on the WaterliExtension Project in t
same area covered by the airborne survey as groamf@mation of the airborne results. The two sys/evere compared and there
acceptable correlation between gravity data setqldnning the ground survey, one control line ower known Bushveld Compl
edge, at the point where it projected from the @alja Waterberg JV Project was completed in ordectpuire a signature profile ove
known source with which to compare the remainirgjaeal lines. The interpretation of the linked gndugravity profiles suggests tl
there may be a northeast trending continuity toBbshveld Complex rocks. The drilling confirmed theesence of the rocks of -
Bushveld Complex.

Ground exploration work undertaken includes gedaalgimapping and ground verification of the geologresented in variol
government and academic papers. The major faultSanth Marginal Zone (SMZ) geology described wadfiemed to exist within tt
property. Contact relations with the Bushveld Coemplere not seen due to the Waterberg cover roglgaaternary sand deposits.

1.5.1 Drilling

Since the declaration of the mineral resource (A€ R014), an additional 71,459m of diamond drillimave been completed at
Waterberg JV and Waterberg Extension combined. fEfisrt updates the technical disclosure of thiflirdy.

The management of the drilling programmes, loggind sampling have been undertaken from the saniiyfat the town of Marke
in Limpopo Province, South Africa.

Drilled core is cleaned, dgreased and packed into metal core boxes by thmgltiompany. The core is collected from the @il site
on a daily basis by a PTM RSA geologist and trartsploto the coreyard by PTM RSA personnel. Beftie tore is taken off tl
drilling site, core recovery and the depths areckbd. Core logging is done by hand on a fomora sheet by qualified geologists ur
supervision of the Project Geologist.

Waterberg JV Project

Based on the target generation and the resultseafeéochemical sampling and geochemical surveysbtweholes were initially drille
between July and October 2010 on the farm Disspl@OLR. A total of 1934.77m was drilled for thesfitwo boreholes in 201
Drilling resumed in 2011 on the farm Ketting. Theotpgical information revealed by this boreholedi¢a the extension of the drilli
campaign in 2012, 2013 and 2014.

Subsequent to the boreholes used for the minesaliree estimate of 12 Ju@é14, an additional 53,684m representing 56 exptm
boreholes and 58 deflections have been completédeowaterberg JV Project.

Waterberg Extension Project

Based on the strike projections from the Waterl3&fdProject, modelling of regional government ddttailed airborne gradient gra\
and total field magnetic responses along with gdogravity confirmation, drill targets were genethtend drilling commenced
October 2013 on the farm Early Dawn 369LR.

Subsequent to the boreholes used for the minesaliree estimate of 12 Jug8414 and additional 17,775,m in 12 exploration hotes
and 26 deflections have been completed on the Wexg@Extension Project.
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1.5.2 Sample Preparation

The sampling methodology concurs with PTM RSA protdbased on industry best practice. The qualitthefsampling is monitor:
and supervised by a qualified geologist. The samgk done in a manner that includes the entirergi@tly economic unit.

1.5.3 Analysis

For the present database, field samples have bedyzad by two different laboratories: the priméaporatory is currently Set Po
laboratories (South Africa). Genalysis (Austral@aysed for referee test work to confirm the accyiaf the primary laboratory.

Samples are received, sorted, verified and cheftednoisture and dried if necessary. Each sampleaghed and the results
recorded. Rocks, rock chips or lumps are crushetyusjaw crusher to less than 10mm. The sampkeshan milled for 5 minutes ir
Labtech Essa LM2 mill to achieve a fineness of 96%6 than 106 m, which is the minimum requirement to ensure tast laccurac
and precision during analysis.

Samples are analysed for Pt (ppm), Pd (ppm) Rh J@md Au (ppm) by standard 259 lead fagsay using a silver collector. Rh (pj
is assayed using the same method but with a paftadobllector and only for selected samples. Aftergoncentration by fire assay
resulting solutions are analysed using ICP-OESugtidely Coupled Plasma-Optical Emission Spectromet

The base metals (copper, nickel, cobalt and chnothiare analysed using ICP-OES (Inductively Coughasma©Optical Emissio
Spectrometry) after a four acid digestion. Thiditéque results in "almost” total digestion.

The drilling, sampling and analytical aspects af tiroject are considered to have been undertakémdtstry standards. The dat:
considered to be reliable and suitable for minezsburce estimation.

1.5.4 Quality Control and Quality Assurance

PTM RSA have instituted a complete QA/QC programnatuding the insertion of blanks and certifiederefhce materials as well
referee analyses. The programme is being followsd ia considered to be to industry standard. Tha @aas a result, conside
reliable.

1.6 Mineral Resources

The mineral resource estimate (Effective Date: urike2014) is reported for completeness of this ntefidere have been no n
mineral resource estimates declared since that @iheemineral resources reported are located witlénWaterberg JV Project Area i
in the southern portion of the Waterberg Extensiioject Area (Table 1.6_1). There has been ingefftcdrilling elsewhere ¢
Waterberg Extension Project to update the minesdurce estimate.

Mineral resources have been declared for the T-Faidne mineralization on the property Ketting 368Lid a&Goedetrouw 366LR
the Waterberg JV Project and Early Dawn 361LR ef\iiaterberg Extension Project.

The data that formed the basis of the estimatetadoreholes drilled by PTM RSA which consist eblpgical logs, the boreht
collars, the downhole surveys and the assay ddia.afea where each layer was present was delinaftedexamination of tt
intersections in the various boreholes.

The data was used to define the characteristitiseofarious layers based on their geochemical gigess However, it was necessar
check the procedure against the core. As a resdlidation was undertaken on the core with therition of finding diagnostic featul
to identify the layers directly from the core. Thims successfully achieved for thezdne. However, due to pervasive alteration,
proved difficult for the FZone. For estimation of the mineral resources itegoin September 2013, modelling of the mineraiin
within the F-Zone was based on its stratigraphitpmn at the base of the magmatic sequence amggochemical data.

Seven subunits within the broader F-Zone (FP ant-FH6) have been identified based on their geocba&insharacteristics.
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Data from the drilling completed by PTM RSA in thstimate consists of intersections from 138 coreplétoreholes. Each boreh
was examined for completeness in respect of da@dgy, sampling, collar) and sample recovery paanclusion in the estimate.

Geological models (wireframes) of the sevedAdne units were modelled by CAE Mining (South A&jon behalf of PTM RSA, usi
the Strat 3D module of CAE Mining Studio™.

The coded borehole database supplied by PTM RSA amagposited for Pt, Pd, Au, Cu, Ni and density. leach unit a thre
dimensional block model was modelled and an invdistance weighted (power 2) estimate was undantake

Coffey considers that the mineral resource of theous layers should be classified as an Inferrédekdl Resource. The data is

sufficient quality and the geological understandamgd interpretation are considered appropriatettice level of mineral resour
classification.

Two areas were defined defining areas where gemdbpiss of 25% and 12.5% were applied. These Wwased primarily on the spac
of surface boreholes and on the knowledge of thie bf deposit. The geological losses are madef @gpeas where the Zones may
absent due to faults, dykes and mafic/ultramafgnpegites.

Table 1.6 1
Waterberg Project —
Mineral Resource Estimate (SAMREC Code) (12 June 2@)

Stratigraphic
Tonnage PGE+Au PGE+Au
Thickness Pt Pd Rh Au Cu Ni Cu Ni
(m) Mt (g/) (gl (g (g1t (g/t) Pt:Pd:Rh:Au  (koz) (%) (%) (Mibs) (Mlbs)
T1 2.44 10.4¢ 1.0z 1.5 0.47 3.01  34:50:0:1 1,01¢ 0.17 0.1c 40 23
(Cut-
off=2gl/t)
T2 3.87 4357 114  1.9¢ 0.82 3.9t 29:50:0:2: 554( 0.17 0.0¢ 167 90
T Total 3.6( 54.06 1.1z 1.9C 0.7¢ 3.77  30:50:0:2( 6,55¢ 0.17 0.1C 207 114
F 2.756C 232.8. 09C 1.9¢ 0.0t 0.14 3.01 30:64:2:«  22,52¢ 0.0€ 0.1¢  40¢ 99«
(Cut-
off=2g/t)
Total 286.8¢ 0.94 1.9z 0.0¢ 0.2¢ 3.1t 30:61:1:¢ 29,08 0.1C 0.1¢ 617 1,10i
Content 8,65z 17,74: 341 2,35( kt 28C 50z
(koz)
Waterberg Project — (JV)
Stratigraphic
Tonnage PGE+Au PGE+Au
Thickness Pt Pd Rh  Au Cu Ni Cu Ni
(m) Mt (9t) _(9/) (g/) (9n) (g/t)  PtPd:Rh:Au _ (koz) (%) (%) (Mibs) (Mlbs)
T1 2.44 10.4¢ 1.0z 1.5Z 0.47 3.01  34:50:0:1 1,01¢ 0.17 0.1C 40 23
(Cut-
off=2gl/t)
T2 3.87 4357 114  1.9¢ 0.82 3.9t 29:50:0:2: 5,54( 0.17 0.0¢ 167 90
T Total 3.6( 54.0¢ 1.1z 1.9C 0.7 3.7 30:50:0:2( 6,55f 0.17 0.1C 207 114
F 2.756C 164.5¢ 0.8¢ 1.91 0.0t 0.1 2.97 30:64:2:« 15,71 0.07 0.1¢ 247  64¢
(Cut-
off=2g/t)
Total 218.6¢ 094 1.91 0.0¢ 0.2¢ 3.17 30:60:1:¢ 22,26¢ 0.0¢ 0.1€ 458 768
Content 6,60t 13,407 23¢ 2,01t kt 207 34¢
(koz)
Waterberg Project — (Ext)
Stratigraphic
Tonnage PGE+Au PGE+Au
Thickness Pt Pd Rh Au Cu Ni Cu Ni
(m) Mt (g/) (9 (a9 (o) _ (gi)  PtPd:Rh:Au _ (koz) (%) (%) (Mibs) (Mibs)
F 2.7560 68.0¢ 0.9 1.9¢ 0.0t 0.1t 3.11 30:64:2:« 6,80z 0.11 0.2% 162 344
(Cut-
off=2g/t)
Total 68.0¢ 0.9: 1.9¢ 0.0t 0.1t 3.11 30:64:2: 6,80z 0.11 0.2¢ 162 344
Content 2,047 4,32t 10z 331 kt 73  15€
(koz)

The T-Zone cu-off is reported as 2PGE+Au and th-Zone cu-off is reported as 3PGE+Au gra



Individual numbers may not add up due to rount

Mineral resources which are not mineral reserves tdemonstrated economic viability. The estimatanafieral resources may
materially affected by environmental, permittinggal, marketing, or other relevant issues.

There is no guarantee that all or any part of theekél Resource will be converted to a Mineral Rese
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The independent Qualified Persons responsible Hernhineral resource estimate in this report andnsarzed in Table 1.6 1 ¢
Kenneth Lomberg and Alan Goldschmidt

Kenneth Lomberg, a geologist with some 29 yearpeggnce in mine and exploration geology, resoame reserve estimation ¢
project management in the minerals industry (egfigcplatinum and gold). He is a practising geofbgiegistered with the Sot
African Council for Natural Scientific Professio(r.Sci.Nat.) and is independent of Platinum Grblgials Ltd as that term is defir
in Section 1.5 of the Instrument.

Alan Goldschmidt, a geologist with some 29 yeaxpegience in minerals industry. He has been prigmaeen involved with geologic
block models and geostatistical resource estimatitenis a practising geologist registered with 8wth African Council for Natur
Scientific Professions (Pr.Sci.Nat.) and is indejfgm of Platinum Group Metals Ltd as that term &firled in Section 1.5
the Instrument.

1.7 Interpretation and Conclusions

Exploration drilling by PTM RSA has intersected dagd magmatic PGM mineralization in what is intetpd to be the northe
extension of the northern limb of the Bushveld Ctarpunder the Waterberg Group rocks.

Exploration drilling has confirmed the presencendheralization. Elevated PGM concentrations havenbiglentified in mineralize
zones/layers consistent with layered magmatic sddptieposits and displays characteristics of aaggcdl setting, including the ratio
precious metals that differs from other locatiamshie Bushveld Complex.

In conclusion, Coffey recommended that drilling thone and that more detailed logging be undertakeimprove the geologic
understanding and allow for improved layer defoniti

The scale of the inferred mineral resource anddbethat the mineralization is open to the wesulcsuggest that a drill program
extended into this area.

Waterberg JV Project

After the mineral resource estimate (Effective D&&eptember 2013) there was an update (Effe@ate 12 June 2014) which i
significant increase in inferred mineral resoufais is primarily due to extension of the minedaurce further north and to a dept
1250m from a previous 1,000m depth cut-off. Theindegition of the FZone has been advanced due to better understand
the geology.

The mineral resource (Effective Date 12 June 2@dei)he identified mineralized layers within thisopect area, utilised the explorat
database that contained 114 boreholes with 307settons. The mineralization is considered opemrddip and along strike.

It is recommended to advance that further detddgding and refined modelling the geological witlhvance the geological confidet
in the model. In addition the infill drilling shadilcontinue as it may assist to improve the configeim determining the grade ¢
geological continuity.

Waterberg Extension Project

Exploration on the Waterberg Extension Projectd@tdirmed the presence of Bushveld rocks undeiagerberg Group. Explorati
drilling has confirmed the presence of the contiimmaof the mineralized Zone along strike from the adjacent Waterberg Jyje@t
Elevated PGM concentrations have been identifiechimeralized zones/layers consistent with layeredymmatic sulphide deposits ¢
displays characteristics of a geological settimgluding the ratio of precious metals that difféta@am other locations in the Bushv
Complex.

An interpretation of the position of the Bushveldmplex was made after modelling of data from aineogradient gravity ai
magnetics, regional magnetics and ground gravityeyts. The three methods of interpretation all ¢até that the Bushveld Comp
continues in a northeast to northerly arc fromkhewn position from drilling in the southern ardalwe Project.

The continuity of geological features and mineeadizayers has been confirmed. The database fatierberg Extension Project u:
for the latest mineral resource estimate (Effecihae 12 June 2014) contains 24 boreholes witmt&8sections. The geophysical ¢
and the new drilling supports the model
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that the mineralization is open dowlip and along strike. The new data supports theigue recommendation that further drilling wao
confirm the location of the northern extensionha Bushveld Complex.

It is now recommended that drilling continue on Wiaterberg Extension Project on a 250m x 250m tgrislipport a Mineral Resou
Estimate in the areas where mineralization of sigffit grade and width has been intersected. Intiaddihe infill drilling shoulc
continue as it may assist to improve the confidenaetermining the grade and geological continuity

It is recommended that consideration be givenéoctmmencement of a Pre-feasibility Study.

Completion of a prieasibility study for the Waterberg JV Project isbgect to: (i) a positive upgrading of the resouestimate fror
"Inferred Resources" to "Indicated Resources" an@dmpletion of a positive economic analysis lbé tmineral deposit. See the Risk Fa
captioned "Completion of a prdeasibility study for the Waterberg JV Project isbgct to resource upgrade and economic ane
requirements”

As disclosed in the Company's press releladed October 21, 2014, the preliminary economsgessment (PEA ") dated effectiv
February 14, 2014 for the Waterberg Project is atetd and no longer valid. The current technicabrefor the Waterberg Projects is
Amended and Restated Updated Waterberg Report. rdiogty, neither the PEA or the material changeoremf the Company dat
February 14, 2014 should be relied upon.

Other Projects

The Company also holds interests in variaher early stage exploration projects locate@€amada and in South Africa. The Comg
continues to evaluate exploration opportunitiehtost currently owned properties and on new prospect

Further details concerning the Companylutliog information with respect to the Company'sets, operations and history, are prov
in the AIF and other documents incorporated byresfee into this Prospectus. Readers are encoutadkdroughly review these document
they contain important information about the Compan

Terminated Unit Offering

On November 3, 2014, the Company annourisethtention to offer 150,000 units consisting @§$150,000,000 aggregate princ
amount of senior notes due 2021 and the right doehmolders to receive an aggregate of 55,200,000mamn share purchase warrants. The
were to be offered and sold in the United Stategeliance on Rule 144A under the U.S. Securities #c 1933, as amended (th
U.S. Securities Act"), to qualified institutional buyers and outside tUnited States to ndd-S. persons in reliance on Regulation S unde
U.S. Securities Act. On December 9, 2014, purst@Rtule 155(b) under the U.S. Securities Act, tieenPany ceased all activity in connec
with the Unit Offering in order to pursue the Offgy. All terms of the Unit Offering remained suljég pricing at the time of termination. T
Company did not accept any offers to purchase wnitsdications of interest given in the Unit Offeg. This Prospectus supersedes
offering materials used in the Unit Offering.

Project 1 Operating Facility

On December 9, 2014, the Company annoutieEdt had entered into a term sheet (tlfeefm Sheet") with Sprott Resource Lendi
Partnership (the Lender ") under which the Lender proposes to lend to tleen@any up to a total of US$40,000,000, as requdsyethe
Company ("Project 1 Operating Facility "). The Term Sheet contemplates that closing ofRhgect 1 Operating Facility will occur on
about January 30, 2015 (th&toject 1 Operating Facility Closing Date"), subject to the satisfaction of certain condigrecedent. Fundi
of the Project 1 Operating Facility will be availeltommencing on the Project 1 Operating Facilitysthg Date until December 31, 201¢
tranches of minimum installments of US$5,000,00¢hean two weeks request by the Company, subjettietgatisfaction of certain conditic
precedent to each advance. The Project 1 Oper&@mgity will be due and payable in full on or befoDecember 31, 2017. Amou
outstanding under the Project 1 Operating Facility bear interest at a rate equal to the U.S.afotlvelve month LIBOR plus 8.50% |
annum, net of applicable withholding taxes, comptaehmonthly. Interest will be payable monthly imears on the last business day of

month. Monthly principal payments equalltbi2 of the Project 1 Operating Facility
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outstanding will commence January 31, 2017. The @y may prepay the Project 1 Operating Facilitywhole or in part, without penal
provided that among other things, not less thaivieveaonths of interest has been paid on such plegrabunt. The Project 1 Operating Fac
will also include certain mandatory prepayment megfuents. If either the Company or PTM RSA (collesly, the "Credit Parties ") or any
of their controlled subsidiaries dispose at anyetiof any assets outside the ordinary course ofnbasifor cash proceeds in exces
US$1,000,000, then such Credit Party or such cbhetrgubsidiary will either reinvest the proceed®iProject 1 or pay the net proceeds 1
such sale to the Lender in prepayment of the Prdjéperating Facility, subject to certain excepsioThe Term Sheet further stipulates th
after May 31, 2016, the Credit Parties close onmaore financings, in each case in excess of US$1000, the Credit Parties will pay 50%
the net proceeds to the Lender in prepayment oPtigect 1 Operating Facility. Upon the occurren€@ change of control of the Compe
the Project 1 Operating Facility shall become imiatsdly payable, in full. The Term Sheet contempdteat the Project 1 Operating Fac
will be secured by a general security agreemenéuwthich the Company will grant first ranking setuinterests in favour of the Lender in
of its present and afterequired personal property, subject to certain gtioes, and a share pledge agreement under whicCdmpany wi
pledge and grant a first priority security intergstavour of the Lender over all of the issuedrskan the capital of PTM RSA. Subject to
approval of the South African Reserve Bank, on stplesing basis, prior to any draw down, the Proje@perating Facility will also t
guaranteed by PTM RSA and, if in the reasonablaiopiof the Lender it is practical and commerciagsonable to obtain a general sec
agreement of PTM RSA, PTM RSA will grant first ramdx security interests in favour of the Lender Ihdd its present and afteaequiret
personal property. The Lender has subsequentlym#d the Company that it will not seek a generalisty agreement granting a secu
interest for its benefit in all of PTM RSA's presand after-acquired personal property.

The Term Sheet is not a commitment by teader to provide the Project 1 Operating Facilllye Project 1 Operating Facility is sub
to a number of conditions precedent, including hwitt limitation: approval by the Lender's partnale finalization of a facility agreeme
(the " Facility Agreement "), which will include representations, warrant@sd covenants of the Credit Parties, Maseve andniboo the
guarantee of PTM RSA, the promissory note of then@any and the applicable security documents; satisfy completion of due diligence
the Lender; the Lender's determination that theievalf the security granted is sufficient to suppepayment of the Project 1 Opera
Facility; and receipt of all applicable TSX and ethegulatory approvals. The Facility Agreement alifo contain various covenants, incluc
restrictions on the Credit Parties and their subsigs with respect to additional borrowing, gragtiof security, modifications to mate!
contracts and transfers of assets, and a requitetm&nthe Credit Parties maintain, on a consatiddiasis, a working capital level of gre
than US$5,000,000, as well as a consolidated cadltash equivalents amount to exceed US$5,000l0G@dition, the Company anticipa
that the funding of each requested tranche underPtioject 1 Operating Facility will be subject tomong other customary conditions,
Lender being satisfied that (a) the unadvancedqguodf the Project 1 Operating Facility will be Saient to pay all costs to complete Proje
to achieve commercial production and the commenoémiethe first commercial concentrate delivery sale, and (b) PTM RSA becomin
guarantor of the Project 1 Operating Facility.

The Company will also be obligated to ma&gain payments to the Lender, including (a) ausgeayment in the amount of US$1,500.
(the "Bonus"), being 3.75% of the principal amount of the RBoj1 Operating Facility, payable in Common Shafeke Company issued &
deemed price equal to the offering price to thelipudd the common shares issued in the Companysmeblic offering of common shares t
is completed after the date of the Term Sheet, vtiie Company anticipates being the offering pricthe public of the Common Shares t
issued in the Offering; (b) a draw down paymenthe Lender equal to 2% of the amount being drawwndfrom time to time under tl
Project 1 Operating Facility, payable in Common r8hdssued at a deemed price equal to the volunghteel average trading price of
Common Shares on the TSX for the ten trading dayseadiately prior to the draw down request; (c)racitiring fee comprised of a ci
payment in the amount of US$100,000, payable coantly with the execution and delivery of the TeBieet and an amount equal to 50¢
the Bonus if after the execution and delivery af ffrerm Sheet the Company fails to complete theirgjoand draw down of the Projec
Operating Facility as contemplated in the Term Sireeircumstances where the Lender is prepareoplete the closing and advance of
Project 1 Operating Facility substantially in actamce with the terms and conditions of the TermeSbe the Facility Agreement, as the ¢
may be; and (d) a standby fee equal to 4% per arofuime unadvanced principal amount of the Prdle@perating Facility, calculated de
from the date of the Facility Agreement until

11




Table of Contents

December 31, 2015 and payable monthly on the lasinbss day of each month. All such payments velhiade net of all applicable tax
Regardless of whether the above conditions areomiite Project 1 Operating Facility is advancedyrupigning the Term Sheet, the Comg
shall be liable for all of the Lender's legal fesesl other out-of-pocket expenses incurred in caiewith the Project 1 Operating Facility.

RISK FACTORS

An investment in the Offered Shares involves a Higgree of risk and must be considered a highlgpéve investment due to -
nature of the Company's business and the presage sif exploration and development of its minerapprties. Resource exploration ¢
development is a speculative business, character®ea number of significant risks including, amooitper things, unprofitable effol
resulting not only from the failure to discover miial deposits but also from finding mineral depssithich, though present, are insufficier
guantity or quality to return a profit from produach.

Prospective purchasers of the Offered Shares shrarefully consider the risk factors set out belaw,well as the information includ
or incorporated by reference in this Prospectudol® making an investment decision to purchaseQffered Shares. Specific referenc
made to the sections entitled "Risk Factors" inMi2&A and "Risk Factors" in the AIF. See "Documelmsorporated by Reference". With
limiting the foregoing, the following risk factoshiould be given special consideration when evatgatin investment in the Offered She
Additional risks not currently known to the Compaaiythat the Company currently deems immateriay mlso have a material adverse ef
on the Company.

Risks Relating to the Company

The Company's inability to find a suitable jointtugre partner for Project 1 and Project 3 may havmaterial adverse effect on the Compe
business and results of operations.

Under the terms of the Maseve Shareholdgreement, the board of directors of Maseve mayaradsh calls on PTM RSA and Afr
Wide. Africa Wide declined to fund its share of leaslls in October 2013 and in March 2014. As alltesf the first missed cash call,
Company entered into arbitration proceedings agdifitca Wide to determine the extent of the ditutiof Africa Wide's interest in Maseve
accordance with the terms of the Maseve Sharetwldgreement. On August 20, 2014, an arbitrator rdeteed that Africa Wide
shareholding in Maseve would be reduced to 21.27@&ed on the arbitration award, Africa Wide hasrbfurther diluted to approximat
17.1% as a result of Africa Wide's failure to futheé second cash call and therefore the Compangtelsbiding in Maseve has increase
approximately 82.9%. In addition, as a result @& ttansactions explained under the risk factoricapt "The failure to maintain or increa
equity participation by HDSAs in the Company's pexding and mining operations could adversely affiee Company's ability to maintain
prospecting and mining right," there is no guarantee the DMR would recognizecAfWide as a qualified BEE entity. To comply witie
Amended Broad-Based Socio-Economic Empowermentt@hior the South African Mining Industry (theMining Charter "), Maseve mu:
have 26% ownership by a qualified BEE entity by &aber 31, 2014 in order to maintain the mining trigih Project 1 (the Mining Right ")
in good standing. In addition to unaffiliated, BEHalified companies, the Company is presently a@rgig Mnombo as the BEE company
such a transaction if and when instructed by theRDEhould Mnombo acquire an interest in Maseveyitsfunding to date for the Waterbx
Projects, the Company would expect to cover Mnombleare of any cash calls. If Mnombo was not deaiméé a suitable BEE company ¢
the Company was unsuccessful in reaching an agréesnethe terms of Mnombo's investment in Maselve,Gompany would be requirec
reach an agreement with another qualified BEE eatid, failing that, the Company may face posssbigpension or cancellation of the Min
Right under a process governed by section 47 offARDA.
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The failure of the Company or its joint venture tpars to fund their praata share of funds under the respective joint weg may have
material adverse effect on the Company's businedsesults of operations.

The Company, through its subsidiaries, ip@etes in joint ventures with various partnens.particular, PTM RSA, Africa Wide a
Maseve are parties to the Maseve Shareholders fggerelated to the exploration and developmeifftrofect 1 and Project 3. On October
2013, Africa Wide advised the Company that it wontd be funding its approximately US$21.8 millidmage of a six month budget and c
call unanimously approved by the board of direcfrdlaseve. On March 3, 2014, Africa Wide adviskd Company that it would not
funding its approximately US$21.52 million shareao§econd cash call. Africa Wide's decision maultés significant adverse effects on
Company and Maseve, including delays in the devetay and financing plan, increases in expenses,ddgantageous financing terms i
potentially, the halting of development on ProjecFor example, as a result of Africa Wide's decidb not fund its cash calls, a procurer
freeze was implemented on Project 1 for approximat@ weeks from late 2013 into 2014, which reglilie delays to the acquisition &
procurement of various goods and services, delayiitigand surface infrastructure construction. Aailure by PTM RSA, Africa Wide or al
future shareholder under the Maseve Shareholdemsefigent to contribute its prata share of a cash call would result in dilutdrthat party'
interest in proportion to the shortfall, and cobldre a material adverse effect on the Companysasisied above.

PTM RSA, the Company (as guarantor of PTSAR Mnombo and JOGMEC are parties to the JOGME@Ament, which governs 1
joint venture in respect of the Waterberg JV Projelnder the JOGMEC Agreement, PTM RSA, Mnombo a0&GMEC may elect to fui
programs that have been approved by a managemamhittee composed of a representative of each oftlihee joint venture partne
provided that voting power for each representaisveroportional to the respective joint venturetpar's interest. In the event that PTM R
Mnombo or JOGMEC fails to contribute its respectpre+ata share of program costs after electing to fammogram, or twice elects nol
fund a program, then its respective participatimgrest in the joint venture will be diluted in pootion to the shortfall. If the interest of one
more of the partners is reduced to less than 109 pae or more of the partners elects not to faqtogram to achieve commercial produc
then the diluted partner's or partners' interefithei deemed transferred to the remaining parthar{d such diluted partner(s) will be entitle
a 1.0% NSR royalty in the aggregate. Thus, if amg partner is diluted below 10%, it will receivetentire 1.0% NSR royalty, but if two
more partners are each diluted below 10%, then wikghare the 1.0% NSR royalty. To date, the Camphas funded Mnombo's 26% st
of the work on the Waterberg JV Project. If the @amy ceases to fund Mnombo's share of the worlthi\Waterberg JV Project, Mnorr
may be required to obtain funding from alternatesirces, which may not be available on favorabledeor at all. If Mnombo is unable
fund its share of such work, this may delay progegienditures and may result in dilution of Mnonskiaterest in the Waterberg JV Project
require the sale of the diluted interests to anoqlified BEE entity.

The Company and Mnombo are negotiatingrd jeenture agreement to formalize their respeqgbi@dicipating interests in and obligatis
towards the Waterberg Extension Project at theegtgof the DMR. The Company is currently carryingdvhbo's 26% share of ongoing c
on the Waterberg Extension Project. In the absehegjoint venture agreement, the obligation of M to repay the Company for advar
as at August 31, 2014 of approximately Rand 23ionill(approximately CAN$2.3 million) or to fund fut investment in the Waterbt
Extension Project may be uncertain.

Because the development of the Companyis yenture projects depends on the ability to e further operations, any inability of
Company or one or more of its joint venture padnter fund its respective pmata cash calls in the future could require thesotartner:
including the Company, to increase their fundinghaf project, which they may be unwilling or unatdedo on a timely and commercie
reasonable basis, or at all. The occurrence offdregoing, the failure of any partner, including t@ompany, to increase their funding
required to cover any shortfall, as well as anytih of the Company's interests in its joint veatuas a result of its own failure to satis
cash call, may have a material adverse effect eiCttmpany's business and results of operations.
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The Company's current cash, together with the netgeds of this Offering, if successful, will netdufficient to fund its business as curre
planned and the Company therefore requires addififinancing, which may not be available on accepaerms, if at all

Even if this Offering is successfully comigd, the Company will be required to source aolddti financing by way of private or put
offerings of equity or debt or the sale of projectproperty interests in order to have sufficierdrking capital for the development ¢
operation of Project 1 and the continued exploratin the Waterberg Projects, as well as for geneoaking capital purposes.

The success and the pricing of any suchtalapising and/or debt financing will be dependepon the prevailing market conditions at
time. There can be no assurance that financingomitivailable to the Company or, if it is availaltkat it will be offered on acceptable term:
additional financing is raised through the issuamicequity or convertible debt securities of then@pany, this may have a depressive effe
the price of the Common Shares and the interesthareholders in the net assets of the Companybeaiuted.

The Company is planning to secure the etdjeOperating Facility for the development andragien of Project 1. At the present time,
binding Facility Agreement with the Project 1 Oparg Facility has been entered into with the Lenddre Lender is under no obligatior
provide the Project 1 Operating Facility on thertedescribed in this Prospectus, or at all. Theptetion of the Project 1 Operating Facility
the terms described in this Prospectus, or aisadlibject to a number of risks, including, withéotitation, risks relating to the absence of
binding obligation on the Lender to complete thejést 1 Operating Facility, regulatory requirememexjuirements under the Compa
existing contracts, litigation, changes in genenarket conditions, the condition of the Companyiterproperties, and economic, socia
political conditions in South Africa. The approwdlthe South African Reserve Bank must be obtafoedTM RSA to become a guaranto
the Project 1 Operating Facility, which will be andlition to any draw downs under the Project 1 @fireg Facility. In addition, the Compa
anticipates that it will be necessary or appropritt obtain certain consents or waivers from JOGMEBombo and the shareholders
Mnombo in connection with the execution and closifighe Project 1 Operating Facility, including Mnbo's agreement to the terms of
Project 1 Operating Facility. No assurances camjilben that the requisite regulatory and third parbnsents may be obtained or that
Project 1 Operating Facility will be consummatectioa timeline or on the terms described hereimatail.

Any failure by the Company to obtain reedirfinancing on acceptable terms or on a timelyisbaguld cause the Company to d«
development of its material projects or could resuthe Company being forced to sell some of &sesés on an untimely or unfavorable bi
Any such delay or sale could have a material agveffect on the Company's financial condition, hssof operations and liquidity.

The Company has a history of losses and it antiegaontinuing to incur losses.

The Company has a history of losses. Ndnth@ Company's properties is currently in produttiand there is no certainty that
Company will succeed in placing any of its propestinto production in the near future, if at all.

The Company anticipates continued losseéi itican successfully place one or more of itep®rties into commercial production o
profitable basis. It could be years before the Camypreceives any revenues from any production aélsef ever. If the Company is unable
generate significant revenues with respect toribpgrties, the Company will not be able to earrfifgror continue operations.

The Company has a history of negative operating asv, and may continue to experience negativeatjmgy cash flow.

The Company has had negative operating flashin recent financial years. The Company's igbito achieve and sustain posit
operating cash flow will depend on a numberfaftors, including the Company's ability to advarm® of its material properties it
production. To the extent that the Company has thegaash flow in future periods, the Company magad to deploy a portion of its ci
reserves to fund such negative cash flow. The Brdjé®perating Facility is expected to require et Company maintain consolidated ¢
and cash equivalents of at least US$5,000,000 Cdmepany may be required to raise additional fuhdsugh the issuance of additional eq
or debt securities, including to satisfy the minimaash balance requirements
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under the Project 1 Operating Facility. There camnb assurance that additional debt or equity Gimanor other types of financing will
available if needed or that these financings welldm terms at least as favorable to the Compatiyosge obtained previously.

The Company may not be able to continue as a gmingern.

The Company has limited financial resoure@sl no operating revenues. The Company's abiitgdantinue as a going concerr
dependent upon, among other things, the Compaiplestting commercial quantities of mineral resergasits properties and obtaining
necessary financing to develop and profitably poedsuch minerals or, alternatively, disposing efiitterests on a profitable basis. /
unexpected costs, problems or delays could severgigct the Company's ability to continue explamatand development activities. Shc
the Company be unable to continue as a going concealization of assets and settlement of lidegitin other than the normal course
business may be at amounts materially differenmt the Company's estimates. The amounts attribotéldet Company's exploration proper
in its financial statements represent acquisitiot @xploration costs and should not be taken teesgmt realizable value.

Most of the Company's properties contain no knowreral reserves

Other than Project 1, all of the Compamy@perties are in the exploration stage, meaniag tte Company has not determined whe
such properties contain mineral reserves that ammamically recoverable. The Company may neveradisc metals in commercia
exploitable quantities at these properties. Faitardiscover economically recoverable reserves onngral property will require the Compe
to write off the costs capitalized for that propart its financial statements.

Substantial additional work will be requir@ order to determine if any economic deposiisteon the Company's properties outside o
Project 1 platinum mine. Substantial expendituresraquired to establish mineral reserves througlnd and metallurgical and other test
techniques. No assurance can be given that anydévecovery of any mineral reserves will be reatl or that any identified mineral dep
will ever qualify as a commercial mineable ore bdiulgt can be legally and economically exploited.

The Company's properties, including the Projectatipum mine, may not be brought into a state ehgeercial production.

Development of mineral properties invohaesigh degree of risk and few properties that aqgloged are ultimately developed il
producing mines. The commercial viability of a misedeposit is dependent upon a number of facttistware beyond the Company's con
including the attributes of the deposit, commoditices, government policies and regulation andrenmental protection. Fluctuations in
market prices of minerals may render reserves aposits containing relatively lower grades of matization uneconomic. The developnr
of the Company's properties, including the Projeptatinum mine, will require obtaining land usensents, permits and the construction
operation of mines, processing plants and relat@dstructure. Although the Project 1 property hasn granted the necessary land use zc
the Company is subject to all of the risks assediatith establishing new mining operations, inahgdi

. the timing and cost, which can be considerabl¢h®fconstruction of mining and processing factit@nd related infrastructure;

. the availability and cost of skilled labour and mgequipment;

. the availability and cost of appropriate smeltimgl/@r refining arrangements;

. the need to obtain necessary environmental and gihvernmental approvals and permits, and the gnuhthose approve
and permits;

. in the event that the required permits are notinbthbefore construction commences, the risks eEgonent environment

authorities issuing directives or commencing ergarent proceedings to cease operations or administraivil and crimine
sanctions being imposed on the Company, its dire@od employees;

. the availability of funds to finance constructiamdadevelopment activities;
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. potential opposition from nogevernmental organizations, environmental groupsocal groups which may delay or prev
development activities; and

. potential increases in construction and operatiogftscdue to changes in the cost of fuel, powerenzs$ and supplies a
foreign exchange rates.

The costs, timing and complexities of mamnstruction and development are increased byahmte location of the Company's mir
properties (other than Project 1 and Project 3¢tviaire not remotely located and have both powemaatdr supply lines crossing the prope
with additional challenges related thereto, inahgdivater and power supply and other support infnasire. For example, water resources
scarce at the Company's Waterberg Projects. I€trapany should decide to mine at the WaterbergePtsjit will have to establish source
water and develop the infrastructure requireddagport water to the project area. Similarly, tleenpany will need to secure a suitable loce
by purchase or long term lease of surface or acagss at the Waterberg Projects to establiststhiface rights necessary to mine and proces

It is common in new mining operations t@esence unexpected costs, problems and delaysgddgvelopment, construction and n
ramp-up. Accordingly, there are no assurances that ttrapany's properties, including the Project 1 platirmine, will be brought into a st
of commercial production.

Estimates of mineral reserves and mineral resouscesased on interpretation and assumptions ardir@nerently imprecise

The mineral resource and mineral resertiemates contained in this Prospectus and the atbeaments incorporated by reference he
have been determined and valued based on assurngd firices, cut off grades and operating costsveéder, until mineral deposits
actually mined and processed, mineral reservesyaneral resources must be considered as estimalgsfmny such estimates are express
of judgment based on knowledge, mining experieanalysis of drilling results and industry practicEstimates of operating costs are base
assumptions including those relating to inflatiamd acurrency exchange, which may prove incorrectintédes of mineralization can
imprecise and depend upon geological interpretatimhstatistical inferences drawn from drilling a@pling analysis, which may prove tc
unreliable. In addition, the grade and/or quarditprecious metals ultimately recovered may diffem that indicated by drilling results. Th
can be no assurance that precious metals recowersmall scale tests will be duplicated in largalsctests under onsite conditions o
production scale. Amendments to the mine plansproduction profiles may be required as the amoéinésources changes or upon recei
further information during the implementation phadehe project. Extended declines in market primesplatinum, palladium, rhodium a
gold may render portions of the Company's mineaitin uneconomic and result in reduced reporteceralization. In particular, the upda
feasibility study on Project 1 entitled "Updatedciieical Report (Updated Feasibility Study) WestBwushveld Joint Venture Projec
(Elandsfontein and Frischgewaagd)" dated NovemBePQ09 with an effective date of October 8, 200 (' 2009 UFS") used a thregea
trailing basket price per PGM 4E ounce of approxetyaUS$1,185 for the Merensky ReefNIR ") and US$1,433 for the Upper Grou
Layer or Reef ("UG2 ") whereas on October 31, 2014, the spot priceR8M 4E ounce was approximately US$1,112 for the M€
US$1,120 for the UG2. Any material reductions itireates of mineralization, or of the Company'siibtio develop its properties and exti
and sell this mineralization on the terms projedtethe 2009 UFS, could have a material adverscetin the Company's results of operal
or financial condition.

Completion of a pre-feasibility study for the Watng JV Project is subject to resource upgrade aocghomic analysis requirements.

Completion of a prieasibility study for the Waterberg JV Project isbgect to: (i) a positive upgrading of the resouestimate fror
"Inferred Resources" to "Indicated Resources" @hddmpletion of a positive economic analysis loé mineral deposit.
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Actual capital costs, operating costs, productiord @&conomic returns may differ significantly fronoge the Company has anticipated
there are no assurances that any future developamivities will result in profitable mining opeians.

The capital costs to take the Company'sept® into production may be significantly highban anticipated. None of the Compa
mineral properties has an operating history uporichvithe Company can base estimates of future dpgrabsts. Decisions about
development of the Company's mineral propertie$ wiimately be based upon feasibility studies. dtieidity studies derive estimates of ¢
operating costs based upon, among other things:

. anticipated tonnage, grades and metallurgicatadieristics of the ore to be mined and processed,;
. anticipated recovery rates of metals from the ore;

. cash operating costs of comparable facilities andpenent; and

. anticipated climatic conditions.

Capital costs, operating costs, producéind economic returns and other estimates contamsiidies or estimates prepared by or fo
Company may differ significantly from those anti&ipd by the Company's current studies and estimatesthere can be no assurance th:
Company's actual capital and operating costs willbe higher than currently anticipated. For exampperating costs per tonne at the Proj
platinum mine are estimated to have increased pyoapnately 24% since the 2009 UFS, principallyaa®sult of increased prices for labi
power and consumables, such as drill steel, roti§ bexplosives and fuel. In addition, constructmsts at the Project 1 platinum mine
estimated to have increased by approximately 14%esthe 2009 UFS, primarily as a result of incrdalsdour, construction and cap
equipment costs. As a result of higher capital epdrating costs, production and economic returng diffier significantly from those tt
Company has anticipated.

The Company is subject to the risk of fluctuationthe relative values of the Canadian dollar asngared to the South African Rand and
United States dollar.

The Company may be adversely affected bsido currency fluctuations. Historically, the Coamy has primarily generated funds thra
equity investments into the Company denominate@anadian dollars. In the normal course of businteesCompany enters into transact
for the purchase of supplies and services denopdnat South African Rand. The Company also hast@ssash and certain liabiliti
denominated in South African Rand. Several of tleenfany's options to acquire properties or surfagiets in South Africa may result
payments by the Company denominated in South AfriRand or in U.S. dollars. Exploration, developmantl administrative costs to
funded by the Company in South Africa will also dmnominated in South African Rand. Settlement tdssaf minerals from the Compar
projects, once commercial production commenced, beilin Rand, and will be converted to U.S. dollavsmake payment of principal &
interest if the Company should enter into any d@lar denominated debt or loan arrangements. &ticins in the exchange rates betwee
Canadian dollar and the South African Rand or ddlar may have a material adverse effect on then@my's financial results. During
year ended August 31, 2014, the Company recordede@mn currency translation adjustment of appratety $1.8 million as a loss in otl
comprehensive loss, which was primarily the resiiltranslating the Company's Raddnominated assets and liabilities in South Afiad
weaker Rand/Canadian dollar exchange rates on A@Ju2014. The Rand has continued to weaken aghai@sCanadian dollar subsequer
August 31, 2014,

In addition, South Africa has in the pagperienced double digit rates of inflation. If Sowfrica experiences substantial inflation in
future, the Company's costs in South African Raewing will increase significantly, subject to movensein applicable exchange ra
Inflationary pressures may also curtail the Compmaability to access global financial markets ia thnger term and its ability to fund plani
capital expenditures, and could materially advgrsdfect the Company's business, financial conditmd results of operations. The St
African government's response to inflation or othgmificant macraeconomic pressures may include the introductiopalicies or othe
measures that could increase the Company's cedisse operating margins and materially adverségcaits business, financial condition :
results of operations.
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Metal prices are subject to change, and a substhoti extended decline in such prices could matgriand adversely affect the value of
Company's mineral properties and potential futugeults of operations and cash flows.

Metal prices have historically been subjecsignificant price fluctuations. No assuranceyrba given that metal prices will remain sta
Significant price fluctuations over short periodgime may be generated by numerous factors betlemdontrol of the Company, including:

. domestic and international economic and politicahds;

. expectations of inflation;

. currency exchange fluctuations;

. interest rates;

. global or regional consumption patterns;

. speculative activities; and

. increases or decreases in production due tooweor mining and production methods.

Significant or continued reductions or Vility in metal prices may have an adverse effetttbe Company's business, including
amount of the Company's mineral reserves, the enmnattractiveness of the Company's projects, thea@any's ability to obtain financing &
develop projects and, if the Company's projectsrehie production phase, the amount of the Compaayenues or profit or loss.

If the Project 1 Operating Facility is consummatddde Company may be unable to generate sufficiash do make payments on
indebtedness and the terms of the Project 1 Opwegdiacility may restrict the Company's current otufre operations.

The Company has no present source of revelitthe Project 1 Operating Facility is consumadatthe Company's ability to me
payments on any indebtedness under the Projectetafdpy Facility will depend on its ability to swssfully complete construction of
Project 1 platinum mine and place the mine intadpotion, and on the Company's financial conditiod aperating performance, which
subject to prevailing economic and competitive ¢ooils and to certain financial, business, legigttregulatory and other factors beyont
control. If the Company's cash flows and capitaloteces are insufficient to fund its debt serviddigations, the Company could fe
substantial liquidity problems and could be for¢ededuce or delay investments and capital experaditor to dispose of material asset
operations, seek additional debt or equity capitatestructure or refinance the Company's indelassinincluding indebtedness under
Project 1 Operating Facility. The Company may netable to effect any such alternative measuresoomrercially reasonable terms or a
and, even if successful, those alternatives mayltmi the Company to meet its scheduled debt serbligations.

In addition, a breach of the covenants urde Project 1 Operating Facility, if consummatedthe Company's other debt instrum
from time to time could result in an event of ddfaunder the applicable indebtedness. Such a defeay allow the creditors to accelerate
related debt, may result in the acceleration of @hyer debt to which a cross acceleration or cde$ault provision applies. In the event a lel
accelerates the repayment of the Company's borgsythe Company may not have sufficient assetsgayr its indebtedness.

The Project 1 Operating Facility, if consuated, is expected to contain a number of coverthatswill impose significant operating &
financial restrictions on the Company and may litheé Company's ability to engage in acts that mayirbits long term best interest.
particular, the Project 1 Operating Facility is egfed to, among other things, restrict the Compgaalllity to modify material contracts,
dispose of assets and to use the proceeds frora thggositions, to incur additional indebtedness grant security interests or encumbra
and to use proceeds from future debt or equitynfirays. As a result of these restrictions, the Camgpmay be limited in how it conducts
business, may be unable to raise additional debgjoity financing to operate during general ecomomnibusiness downturns, or may be un
to compete effectively or to take advantage of bewiness opportunities, each of which restrictimiay affect the Company's ability to grov
accordance with its strategy.
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The Company will be required to grant a first ramkisecurity interest in favour of the Lender ovérad its personal property, subject
certain exceptions, and the Company will be reqliee pledge its shares of PTM RSA to the Lendeewtite Project 1 Operating Facility,
consummated, which may have a material adverset@ifethe Company.

The Company is currently negotiating aneke®g to secure the Project 1 Operating Facilitytfie@ development and operation of Proje
and has entered into the Term Sheet to arrangefaaitity, although no binding Facility Agreemendashbeen entered into with the Lender
the Term Sheet does not represent a commitmertieblzénder to provide the Project 1 Operating Rgodn the terms set forth therein, o
all. The Company expects that the Project 1 Opegafacility, if consummated, will require the Compgato enter into a general secu
agreement under which the Company will grant fiestking security interests in favour of the Lendeer all of its present and aftexequiret
personal property, subject to certain exceptiond,ashare pledge agreement pursuant to whichahg&ny will grant a first priority secur
interest in favour of the Lender over all of theued shares in the capital of PTM RSA. The Compsy expects that, under the Proje
Operating Facility, PTM RSA will be required to gaatee the Company's obligations to the Lenders&Isecurity interests and guarantee
adversely affect the Company's ability to obtaiojgcet financing for the Waterberg Projects or hdity to secure other types of financing. |
expected that the terms of the Facility Agreeméripnsummated, will have various covenants, intlggpayment covenants and financial t
that must be satisfied during the term of the RtaleOperating Facility. There is no assurance shah covenants will be satisfied. Any def
under Project 1 Operating Facility, if consummaiadluding any covenants thereunder, could resuthé loss of the Company's entire inte
in PTM RSA, and therefore its interests in ProfedProject 3 and the Waterberg Projects.

There may be a delay in the stap-of the Project 1 platinum mine, which could fegsua default under the Project 1 Operating Fagil if
consummated, and could have a material adverseteaffethe Company's financial condition and prospec

The anticipated timelines for the completaf Phase 2 of the development of the Projectatimim mine and the commencement
rampup of production may prove to be inaccurate. Timediare based on management's current expectatidneay be affected by a num
of factors, including:

. the availability of adequate funds to complete dmwment, including the anticipated net proceedshid Offering and th
Project 1 Operating Facility, or funds obtainedtigh alternative sources of financing;

. consultants' analyses and recommendations;

. the rate at which expenditures are incurred;

. delays in construction schedules;

. further postponement of electrical distributionrastructure by ESKOM Holdings Limited;

. availability of major equipment and personnel;

. the issuance of a directive under section SthefMine Health and Safety Act (1996)MHSA ") by the DMR on the respecti
mine health and safety responsibilities over lamthed by Maseve under which Royal Bafokeng Platituidn (" RBPlat ") has
prospecting rights and with respect to which respiumlities Maseve and RBPlat have concluded aneagest;

. the Company's ability to obtain requisite permitsl #icenses (including a water use license, an dment to the environmen
authorization held by Maseve and a possible amentitnéMaseve's environmental management program);

. other potentially required authorizations argsfrom recent legislative amendments; and

. the rate of underground development in the nanith south declines.

Some of the above factors are beyond thap2ay's control and could cause management's tiesehiot to be realized. It is common
mining projects to experience unexpected costdlenes and delays. The targeted start date fordostentrate production at Project 1 in
fourth quarter of calendar 2015 may be delayedsaddlay in the starip of the Project 1 platinum mine could have a mi@tadverse effect
the
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Company's financial condition and prospects. IfBneject 1 Operating Facility is consummated, aylehay also result in a default under
Project 1 Operating Facility, which may accelematgounts due thereunder and permit the Lender andtaer lenders thereunder to realizt
any applicable security thereunder. This could lteéaua complete loss of the Company's assetsudtiey its investment in PTM RSA, &
therefore in Project 1, Project 3 and the Waterlidrgjects. There is no assurance that insurancarfgrdelay in startyp at the Project
platinum mine will be available to the Company @oeromic terms or in such amounts as would be adedqo&over all losses or at all.

If the Company is unable to retain key membersasfagement, the Company's business might be ha

The Company's development to date has depkrand in the future will continue to depend,tba efforts of its senior managem
including: R. Michael Jones, President and Chigddttive Officer and a director of the Company; kr&n Hallam, Chief Financial Officer a
Corporate Secretary and a director of the Compang;Peter Busse, Chief Operating Officer of the famy. The Company currently does
and does not intend to, have key person insuramcthése individuals. Departures by members ofoasemanagement could have a neg
impact on the Company's business, as the Compagynotabe able to find suitable personnel to repldeparting management on a tin
basis or at all. The loss of any member of the@anianagement team could impair the Company'stahiliexecute its business plan and ¢
therefore have a material adverse effect on thep2owis business, results of operations and finkograition.

If the Company is unable to procure the serviceskifed and experienced personnel, the Compamgsbss might be harme

There is currently a shortage of skilled @xperienced personnel in the mining industry anit8 Africa. The competition for skilled a
experienced employees is exacerbated by the fattntining companies operating in South Africa agally obliged to recruit and reti
historically disadvantaged South AfricandHDSAs "), as defined respectively by the MPRDA and theEB&ct, and women with the relevi
skills and experience at levels that meet the fommsation objectives set out in the MPRDA and thaik Charter. Skilled and experien:
personnel are especially important at the Projgadafinum mine since the deposit does not lendfitsemechanized methods. If the Comp
is unable to attract and retain sufficiently trainekilled or experienced personnel, its busineag suffer and it may experience significa
higher staff or contractor costs, which could havaaterial adverse effect on its business, resfittperations and financial condition.

Conflicts of interest may arise among the Compaofficers and directors as a result of their invaivent with other mineral resou
companies.

Certain of the Company's officers and doescare, and others may become, associated witr attural resource companies that ac
interests in mineral properties. R. Michael Jof¥ssident and Chief Executive Officer and a dineofadhe Company, is also the President
Chief Executive Officer and a director of West Katkd Mining Inc. ("WKM "), a public company with mineral exploration propes ir
Ontario and Nevada, and a director of Nextractioergy Corp. ("NE "), a public company with oil properties in Albertdentucky an
Wyoming. Frank Hallam, Chief Financial Officer a@rporate Secretary and a director of the Companglso a director, Chief Financ
Officer and Corporate Secretary of WKM, a direatbiLake Shore Gold Corp., a public company withdueing and exploration properties
Ontario, and a director of NE. Eric Carlson, a clioe of the Company, is a director of NE. Barry ®ne director of the Company, is a dire
of Almaden Minerals Ltd., a company with projeatsMexico, the United States and Canada. Diana \Maleedirector of the Company, v
formerly an executive officer of Liberty Metals &iMng Holdings, LLC, a shareholder of the Compamgttinvests in mining companies.

Such associations may give rise to cosflaftinterest from time to time. As a result ofsbgotential conflicts of interests, the Comg
may miss the opportunity to participate in certaansactions, which may have a material adversieffn the Company's financial positi
The Company's directors are required by law tchacestly and in good faith with a view to the hiestrests of the Company and to disc
any interest that they may have in any projectppootunity of the Company. If a subject involvingenflict of interest arises at a meetin
the board of directors, any director in a conftraist disclose his interest and abstain from vatimguch matter.
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Any disputes or disagreements with the Companiyisyenture partners could materially and adversaffgct the Company's busine

The Company participates in joint ventumad may enter into other similar arrangements énfiure. PTM RSA is a party to the Mas
Shareholders Agreement related to the explorati@hdevelopment of Project 1 and Project 3. The Gommanticipates selling certain of
interests in Maseve to a BEE company, which willuge the Company's level of control. In additiofMPRSA is also a party to the JOGM
Agreement related to the exploration and develogroéthe Waterberg JV Project property, wherebyittierests of the Company, JOGM
and Mnombo are 37%, 37% and 26%, respectively. FRBA is also a 49.9% shareholder of Mnombo and #tationship among tl
shareholders of Mnombo is governed by a formaleti@ders' agreement. The Company is presently iaigot a joint venture agreement w
Mnombo with respect to the Waterberg Extension dtojo formalize the present oral joint ventureeagnent. Any dispute or disagreen
with a joint venture partner, any change in thenidg, management or strategic direction of a jei@hture partner, or any disagreement ar
the Mnombo shareholders, including with respecMitombo's role in the Waterberg Extension Projeat #re terms of the planned jc
venture agreement for the Waterberg Extension Btajeuld materially adversely affect the Compaiyisiness and results of operations.
dispute arises between the Company and a jointuwergartner or the other Mnombo shareholders thahat be resolved amicably,
Company may be unable to move its projects forveandi may be involved in lengthy and costly procegslito resolve the dispute, such as
dispute that recently led to arbitration with A&idVide, which could materially and adversely affdw Company's business and re:
of operations.

An actual or alleged breach or breaches in govengaprocesses or fraud, bribery and corruption meadl to public and private censL
regulatory penalties, loss of licenses or permitd anay damage the Company's reputation.

The Company is subject to aodrruption laws and regulations, including certa@strictions applicable to U.S. reporting compa
imposed by the U.S. Foreign Corrupt Practices A&9Y7 and similar anti-corruption and ahtibery laws in South Africa and Canada.
Company's Code of Business Conduct and Ethics, gratirer governance and compliance processes, migyenent instances of fraudul
behavior and dishonesty nor guarantee complianttelegal and regulatory requirements. The Comparparticularly exposed to the poter
for corruption and bribery owing to the financiagbte of the mining business in South Africa. In MaR014, the Organisation for Econo
Cooperation and Development@ECD ") released its Phase 3 Report on ImplementingBED Anti-bribery Convention in South Afric
criticizing South Africa for failing to enforce thanti-bribery convention to which it has been a signatsipce 2007. The absence
enforcement of corporate liability for foreign beity coincides with recent growth in corporate attiin South Africa's economic environme
Allegations of bribery, improper personal influermeofficials holding simultaneous business inteydmve been linked in recent years tc
highest levels of the South African governmenttA@extent that the Company suffers from any aaivalleged breach or breaches of rele
laws, including South African ankiribery and corruption legislation, it may leadregulatory and civil fines, litigation, public amtivate
censure and loss of operating licenses or permidsngay damage the Company's reputation. The ocmeref any of these events could t
an adverse effect on the Company's business, famlazandition and results of operations.

The Company may become subject to litigation ahéroegal proceedings that may adversely affectGbenpany's financial condition a
results of operations.

All companies are subject to legal claimvith and without merit. The Company's operations smbject to the risk of legal claims
employees, unions, contractors, lenders, suppji@rg, venture partners, shareholders, governmexgahcies or others through private acti
class actions, administrative proceedings, regujadctions or other litigation. The outcome ofddtion and other legal proceedings tha
Company may be involved in the future, particuladgulatory actions, is difficult to assess or difgnPlaintiffs may seek recovery of ve
large or indeterminate amounts, and the magnitfidieeopotential loss relating to such lawsuits mayain unknown for substantial period:
time. Defense and settlement costs can be sulmtaewien with respect to claims that have no ménite to the inherent uncertainty of
litigation process, the litigation process coulketaway from the time and effort of the Companyaagement and could force the
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Company to pay substantial legal fees. There camtassurance that the resolution of any partidetzal proceeding will not have an adve
effect on the Company's financial position and ltesaf operations.

Risks Related to the Mining Industry

Mining is inherently dangerous and is subject taditions or events beyond the Company's controichvbould have a material adverse ef
on the Company's business.

Hazards such as fire, explosion, floodsjcstiral collapses, industrial accidents, unusuaumexpected geological conditions, gro
control problems, power outages, inclement weatb&veins and mechanical equipment failure are inhereskisrin the Company's mini
operations. These and other hazards may caus@éemjurdeath to employees, contractors or othesopsrat the Company's mineral propet
severe damage to and destruction of the Compamyf®gy, plant and equipment and mineral properéiesl contamination of, or damage
the environment, and may result in the suspenditineoCompany's exploration and development a@wiand any future production activiti
Safety measures implemented by the Company mapensticcessful in preventing or mitigating futureidents and the Company may no
able to obtain insurance to cover these risk aheencally feasible premiums or at all. Insuranceiagt certain environmental risks is
generally available to the Company or to other canigs within the mining industry.

In addition, from time to time the Compamay be subject to governmental investigations datine and litigation filed on behalf
persons who are harmed while at its propertiestlieravise in connection with the Company's operatidro the extent that the Compan
subject to personal injury or other claims or laitsin the future, it may not be possible to prédie ultimate outcome of these claims
lawsuits due to the nature of personal injury &itign. Similarly, if the Company is subject to gowaental investigations or proceedings,
Company may incur significant penalties and firees] enforcement actions against it could resulbéncessation of certain of the Compa
mining operations. During the period February/Ma26ii3, operations at Project 1 halted for approieéfgaone month due to a notice un
section 54 of the MHSA issued in relation to a aoef worker fatality that occurred onsite. Since 2013, Maseve has received se\
notices under section 54 that have resulted intg¢bhon halts to operations for an aggregate of 3zd#yclaims, lawsuits, governmer
investigations or proceedings, including sectiombfices and the administrative proceeding reggriifiaseve's environmental authorizat
are resolved against the Company or if the admatige proceeding regarding Maseve's environmenttiorization is delayed, the Compa
financial performance, financial position and résolf operations could be materially adverselyciéfd.

The Company's prospecting and mining rights argesailio title risks.

The Company's prospecting and mining righéy be subject to prior unregistered agreemerassfers, claims and title may be affer
by undetected defects. A successful challenge doptiecise area and location of these claims casdltr in the Company being unable
operate on its properties as permitted or beindlen® enforce its rights with respect to its pmdigs. This could result in the Company
being compensated for its prior expenditures medatd the property. Title insurance is generally agailable for mineral properties and
Company's ability to ensure that it has obtainecurse claims to individual mineral properties or g concessions may be seve
constrained. These or other defects could adveedtdygt the Company's title to its properties dagler increase the cost of the developme
such prospecting and mining rights.

The Company is subject to significant governmenatgililation.

The Company's operations and exploratiah development activities in South Africa and Canadasubject to extensive federal, s
provincial, territorial and local laws and regutetigoverning various matters, including:

. environmental protection;

. management and use of hazardous and toxic sudestand explosives;

. management of tailings and other waste genetatéde Company's operations;
. management of natural resources;

. exploration, development of mines, productiod post-closure reclamation;
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. exports and, in South Africa, potential local bétiafion quotas;

. price controls;

. taxation;

. regulations concerning business dealings with looaimunities;

. labour standards, BEE laws and regulations andpatmnal health and safety, including mine safahd
. historic and cultural preservation.

Failure to comply with applicable laws aredjulations may result in civil or criminal fineg administrative penalties or enforcen
actions, including orders issued by regulatory wdigial authorities enjoining or curtailing operats or requiring corrective measu
installation of additional equipment or remediati@ags, any of which could result in the Companyuimg significant expenditures. T
Company may also be required to compensate prpatiées suffering loss or damage by reason of adreof such laws, regulations
permitting requirements. It is also possible thatife laws and regulations, or a more stringenbresiment of current laws and regulation:
governmental authorities, could cause additiongkeeage, capital expenditures, restrictions on opesusions of the Company's operations
delays in the development of the Company's prageerti

The Company may face equipment shortages, accasistions and lack of infrastructure.

Natural resource exploration, developmet mining activities are dependent on the availghdalf mining, drilling and related equipmt
in the particular areas where such activities aredacted. A limited supply of such equipment oresscrestrictions may affect the availab
of such equipment to the Company and may delayoexipbn, development or extraction activities. @grtequipment may not be immedia
available, or may require long lead time ordersdelay in obtaining necessary equipment for minergloration, including drill rigs, cou
have a material adverse effect on the Companyatipes and financial results.

Mining, processing, development and explomaactivities also depend, to one degree or arotbn the availability of adequi
infrastructure. Reliable roads, bridges, power sesy fuel and water supply and the availabilityskifled labour and other infrastructure
important determinants that affect capital and afpeg costs. At each of the Company's projectsitiadd! infrastructure will be required pr
to commencement of mining. At Project 1, the Conyfsamost advanced project, the Company is in tleeges of constructing additio
infrastructure, including additional power and wateowever, such efforts are subject to a numberisifs, including risks related to 1
availability of equipment and materials, inflatiaogst overruns and delays, political opposition eglince upon third parties, many of wt
are outside the Company's control. The lack oflakdity on acceptable terms or the delay in thailability of any one or more of these ite
could prevent or delay development of the Compamyggects.

Exploration of mineral properties is lesfrusive, and generally requires fewer surface atkss rights, than properties develope
mining. The Company has not secured any surfatesrigt the Waterberg Projects other than thosesacaghts legislated by the MPRDA. |
decision is made to develop the Waterberg Projextgither projects in which the Company has yesdoure adequate surface rights,
Company will need to secure such rights. No assasican be provided that the Company will be ablseture required surface rights
favorable terms, or at all. Any failure by the Camnp to secure surface rights could prevent or dééaxelopment of the Company's projects.

The Company's operations are subject to environahdatvs and regulations that may increase the Camyfsacosts of doing business
restrict its operations.

Environmental legislation on a global basisvolving in a manner that will ensure stricttandards and enforcement, increased fine
penalties for norcompliance, more stringent environmental assessmeptroposed development and a higher level of aesibility anc
potential liability for companies and their offisedirectors, employees and, potentially, shararsldCompliance with environmental laws
regulations may require significant capital outlaysbehalf of the Company and may cause materaigés or
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delays in the Company's intended activities. Thene be no assurance that future changes to enwmrmammlegislation in Canada or So
Africa will not adversely affect the Company's agt@ns. Environmental hazards may exist on the Gay'g properties which are unknow
present and which have been caused by previougisting owners or operators for which the Compaould be held liable. Furthermo
future compliance with environmental reclamatiotgsare and other requirements may involve significeosts and other liabilities.
particular, the Company's operations and explanasictivities are subject to Canadian and SouthcAfrinational and provincial laws ¢
regulations governing protection of the environm&hich laws are continually changing and, in gdnara becoming more onerous, suc
the recent amendments under the National Envirotah&fanagement Laws Amendment Act, No. 25 of 2Bde "South African Regulatc
Framework — Environment" in the AlF.

Amendments to current laws, regulations @edmits governing operations and activities of imincompanies, or more string
implementation thereof, could have a material aslvémpact on the Company and cause increasesitaleaypenditures or production cost:
a reduction in levels of production at producingparties or require abandonment or delays in dpwedémt of new mining properties.

Environmental hazards may exist on the Gaomgfs properties that are unknown at the preserd,tand that may have been cause
previous owners or operators or that may have oedumaturally. These hazards, as well as any pofiutaused by the Company's mir
activities, may give rise to significant financiaebligations in the future and such obligations dobhve a material adverse effect on
Company's financial performance.

The mineral exploration industry is extremely cotitpe.

The resource industry is intensely comjpetiin all of its phases. Much of the Company's petition is from larger, established min
companies with greater liquidity, greater accessréglit and other financial resources, and that hease newer or more efficient equipm
lower cost structures, more effective risk managsrpelicies and procedures and/or greater abiigntthe Company to withstand losses.
Company's competitors may be able to respond mdgoklg to new laws or regulations or emerging temlbgies, or devote greater resource
the expansion of their operations, than the Compzary In addition, current and potential competitoray make strategic acquisitions
establish cooperative relationships among themsealvevith third parties. Competition could adveysaifect the Company's ability to acqt
suitable new producing properties or prospectseipgloration in the future. Competition could alsifeet the Company's ability to ra
financing to fund the exploration and developmeiito properties or to hire qualified personnel.eT@ompany may not be able to com
successfully against current and future competitansl any failure to do so could have a materiakesk effect on the Company's busir
financial condition or results of operations.

The Company requires various permits in order todiet its current and anticipated future operatipaad delays or a failure to obtain st
permits, or a failure to comply with the terms ofyasuch permits that the Company has obtained,dcbal’e a material adverse impact
the Company.

The Company's current and anticipated &toperations, including further exploration, depah@nt activities and commencemen
production on the Company's properties, requirenisrfrom various national, provincial, territoriahd local governmental authorities in
countries in which the Company's properties aratkdt. For Project 1, an amendment to Maseve's@magntal authorization, a water
license, a possible amendment to Maseve's envinotainganagement program and, potentially, otheaildet authorizations including thc
arising from recent legislative amendments, willrbquired. There have already been delays to gwaike of the water use license an
amendment to the application may be needed. Congdiavith the applicable environmental legislatipeymits and land use consent
required on an ongoing basis, and the requiremamdsr such legislation, permits and consents andvieg rapidly and imposing additior
requirements for Project 1. The Waterberg Projpotspecting rights issued by the DMR are also stitheland use consents and compli
with applicable legislation on an ongoing basis.

In addition, the duration and success &ref to obtain, amend and renew permits are cgatih upon many variables not within
Company's control. Shortage of qualified and exgrexéd personnel in the various levels of governroeuld result in delays or inefficienci
Backlog within the permitting agencies
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could also affect the permitting timeline of then@qmany's various projects. Other factors that catfifdct the permitting timeline include 1
number of other large scale projects currently imare advanced stage of development, which codd slown the review process, ¢
significant public response regarding a specifimjgut. As well, it can be difficult to assess whpécific permitting requirements will ultimat:
apply to all of the Company's projects.

Risks of Doing Business in South Africa
Labour disruptions and increased labour costs cdwdgie an adverse effect on the Company's resuttparhitions and financial conditio

Although the Company's employees are nainimed at this time, contractors operating on Fngjectl mine site in South Africa ha
employees that are unionized. As a result, tradensncould have a significant impact on the Compatabour relations, as well as on sc
and political reforms. There is a risk that stril@sother types of conflict with unions or emplogemay occur at any of the Compal
operations, particularly where the labour forcemnsonized. Labour disruptions may be used to adeoledour, political or social goals in
future. For example, labour disruptions may oceusympathy with strikes or labour unrest in othectsrs of the economy. South Afric
employment law sets out minimum terms and conditioh employment for employees, which form the bematk for all employme:
contracts. Disruptions in the Company's business wustrikes or further developments in South Afnidabour laws may increase
Company's costs or alter its relationship witheitsployees and trade unions, which may have an sehaffect on the Company's finan
condition and operations. South Africa has receetlyerienced widespread illegal strikes and viaenc

South African foreign exchange controls may lirafiatriation of profits.

The Company will most likely need to refatt funds from its foreign subsidiaries to fulfi business plans and make payments a
Project 1 Operating Facility, if consummated. Sicoenmencing business in South Africa, the Compaay Ibaned or invested more t
CANS$400 million into PTM RSA in South Africa. TheoBpany obtained approval from the South AfricaneRes Bank in advance for
investments into South Africa. The Company anti@pahat it will loan the majority of the procedidsm this Offering to PTM RSA with tt
advance approval of the South African Reserve Baitthough the Company is not aware of any law auiation that would prevent t
repatriation of funds it has loaned or invested iBbuth Africa back to the Company in Canada, surasce can be given that the Comj
will be able to repatriate funds back to Canada timely manner or without incurring tax paymentther costs when doing so, due to |
restrictions or tax requirements at local subsjdiavels or at the parent company level, which €esuld be material.

South Africa's exchange control regulatiogstrict the export of capital from South Afrigdlthough the Company is not itself subjec
South African exchange control regulations, thesggulations do restrict the ability of the Comparfytauth African subsidiaries to raise
deploy capital outside the country, to borrow moiregurrencies other than the South African Rand @nhold foreign currency. Exchar
control regulations could make it difficult for tf@mpany's South African subsidiaries to: (a) ekpapital from South Africa; (b) hold forei
currency or incur indebtedness denominated in doreurrencies without approval of the relevant 8cMfrican exchange control authoriti
(c) acquire an interest in a foreign venture withapproval of the relevant South African exchangatol authorities and compliance w
certain investment criteria; and (d) repatriateStmuth Africa profits of foreign operations. Whileet South African government has rels
exchange controls in recent years, it is diffidoltpredict whether or how it will further relax abolish exchange control measures ir
foreseeable future. There can be no assuranceestattions on repatriation of earnings from Soéittica will not be imposed on the Comp:
in the future.

Socioeconomic instability in South Africa or regionallincluding the risk of resource nationalism, maywéaan adverse effect on
Company's operations and profits.

The Company has ownership interests inifidgnt projects in South Africa. As a result, & subject to political and economic ri
relating to South Africa, which could affect an @stment in the Company. South Africa was transfdrimto a democracy in 1994. 1
government policies aimed at redressing the
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disadvantages suffered by the majority of citizender previous governments may impact the Comp&uoush African business. In additior
political issues, South Africa faces many challenigeovercoming substantial differences in levéleamnomic development among its pec
Large parts of the South African population do hate access to adequate education, health cargingcand other services, including wi
and electricity.

This issue was particularly poignant inel&012 when wild cat strikes and violence occumedr the Project 1 platinum mine
generally at other platinum mines. There can bassurance that wild cat strikes and violence vatleccur at the Company's properties ir
future. Wild cat strikes and violence at the Prbfeplatinum mine may have a material negative ichjpen the project and its starp mine
operations. The Company also faces a number of fiskn deliberate, malicious or criminal acts rielgtto these inequalities, including th
fraud, bribery and corruption.

The Company is also subject to the riskesburce nationalism, which encompasses a rangea$ures, such as expropriation or taxe
whereby governments increase their economic intémesatural resources, with or without compensatialthough wholesale nationalizati
was rejected by the ruling party, the African NatibCongress (theANC "), leading into the 2014 national elections, aoheson adopted k
the ANC on nationalization calls for state intertren in the economy, including "state ownership."

The Company cannot predict the future alit social and economic direction of South Afrmathe manner in which government 1
attempt to address the country's inequalities.ohstitaken by the South African government, or byéople without the sanction of law, cc
have a material adverse effect on the Companyindss Furthermore, there has been regional, galliind economic instability in countr
north of South Africa, which may affect South A&icSuch factors may have a negative impact on trepany's ability to own, operate ¢
manage its South African mining projects.

The Company's land in South Africa could be sulifetand restitution claims which could impose #igant costs and burdens.

The Company's privately held land couldshbbject to land restitution claims under the Restih of Land Rights Act, No. 22 of 1994,
amended (the Land Claims Act ") and the Restitution of Land Rights Amendment,A¢b. 15 of 2014 (‘Restitution Amendment Act"),
which took effect on July 1, 2014. Under the Laridi@is Act and the Restitution Amendment Act, anyspa who was dispossessed of ri
in land in South Africa after June 19, 1913 as sulteof past racially discriminatory laws or praet without payment of just and equit:
compensation, and who lodges a claim on or before 30, 2019, is granted certain remedies. A ss@deslaimant may be granted eit
return of the dispossessed land (referred to astohaion™) or equitable redress (which includes granting of an appropriate right
alternative stat®@wned land, payment of compensation or "alternateleef"). If restoration is claimed, the Land Gf& Act requires tt
feasibility of such restoration to be considereést@ration of land may only be given in circumstmnevhere a claimant can use the
productively with the feasibility of restorationgindent on the value of the property.

The South African Minister of Rural Devetoent and Land Reform may not acquire ownershifod Ifor restitution purposes withot
court order unless an agreement has been reacheedoethe affected parties. The Land Claims Aat alstitles the South African Minister
Rural Development and Land Reform to acquire owriprsf land by way of expropriation either for e¢feants who are entitled to restitutior
land, or, in respect of land over which no clains baen lodged but the acquisition of which is diyeelated to or affected by such claim,
promote restitution of land to claimants or altéverelief. Expropriation would be subject to pigigns of legislation and the South Afric
Constitution which provide, in general, for justiagquitable compensation.

The Company has not been notified of ang lelaims to date over the Company's propertiesrdfs no guarantee, however, that ar
the Company's privately held land rights could betome subject to acquisition by the state witlibat Company's agreement, or that
Company would be adequately compensated for thedbdts land rights. Any such claims could haveegative impact on the Compatr
South African projects and therefore an adversecefin its business, operating results and finhooiadition.
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Any adverse decision in respect of the Company'enaii rights and projects in South Africa under tM&RDA could materially affect t
Company's projects in South Africa.

With the enactment of the MPRDA, the SoAftican state became the sole regulator of all peating and mining operations in Sc
Africa. All prospecting and mining licenses andimis granted in terms of any prior legislation beeaknown as the "old order rights." .
prospecting and mining rights granted in terms fed MPRDA are "new order rights." The treatment efvnapplications and pendi
applications is uncertain and any adverse decisiothe relevant regulatory authorities under theRBR. may adversely affect title to t
Company's mineral rights in South Africa, which kcbstop, materially delay or restrict the Compargnf proceeding with its exploration &
development activities or any future mining opemasi.

A wide range of factors and principles musttaken into account by the South African MimstEMineral Resources (Minister ") wher
considering applications for new order rights. Th&tors include the applicant's access to firamesources and appropriate technical al
to conduct the proposed prospecting or mining dfers, the environmental impact of the operatiod,an the case of prospecting rigl
considerations relating to fair competition. Otfaators include considerations relevant to promgpgmployment and the social and econc
welfare of all South Africans and showing compliandth the provisions regarding the empowermeriiBBAs in the mining industry. All «
the Company's old order prospecting rights in respé Project 1 and Project 3 were first converiigid new order prospecting rights :
subsequently, in April 2012, were superseded byiméing Right. All of the Company's current prospieg rights are new order rights.

The assessment of some of the provisioteoMPRDA or the Mining Charter may be subjectvel is dependent upon the views ol
DMR as to whether the Company is in compliance. éda’s social and labour plan, for instance, costhioth quantitative and qualitat
goals, targets and commitments relating to the Gayg obligations to its employees and communigydents, the achievement of som:
which are not exclusively within the Company's cohtCertain of the socieconomic projects identified in Maseve's social &fmbur plai
have proved inappropriate or unviable given préwgitonditions and levels of training within the#& communities in the vicinity of Projeci
Such projects have been identified and the Compasyconsulted with the DMR regarding a course tibacAn application is being made
the DMR to amend the social and labour plan toetargore appropriate and viable projects. HoweveMaseve is found to be in non-
compliance with its social and labour plan, the istier may institute the section 47 process disaubstow. At this time, the Company has
received a notice of non-compliance from the DMR.

The Minister has the discretion to canaesuspend mining rights under section 47(1) of MRRDA as a consequence of the Comp:
non-compliance with the MPRDA, the Mining Charter, tteems of its Mining Right and prospecting rightsibmining is not progressit
optimally. The section 47 process involves multigaccessive stages which include granting the @omp@a reasonable opportunity to si
why its rights should not be cancelled or suspenddsuant to the terms of the provisions of seadi@®)(e)(iii) of the Promotion .
Administrative Justice Act No. 3 of 2000 PAJA ") read with section 6 of the MPRDA, the Ministemcdirect the Company to take reme
measures. If such remedial measures are not tlemMinister must again give the Company a readengtiportunity to make representati
as to why such remedial measures were not takes.Mihister must then properly consider the Compaffiytther representations (wh
considerations must also comply with PAJA) and dhbn is the Minister entitled to cancel or suspamdining right. Any such cancellation
suspension will be subject to judicial review ifdtnot in compliance with the MPRDA or PAJA, oistnot lawful, reasonable and procedul
fair under section 33(1) of the South African Cansbn.

Failure by the Company to meet its obligiasi in relation to its Mining Right or prospectirights or the Mining Charter could lead to
suspension or cancellation of such rights and tispension of the Company's other rights, which @dwlve a material adverse effect on
Company's business, financial condition and residltperations.

The failure to maintain or increase equity part@ijpn by HDSAs in the Company's prospecting andngioperations could adversely aft
the Company's ability to maintain its prospectimgianining rights.

The Company is subject to a number of Sd\ftitan statutes aimed at promoting the acceldratéegration of HDSAs, including t
MPRDA, the BEE Act and the Mining Charter. To emstirat sociceconomic strategies are implemented, the MPRDAigesvfor the Minin
Codes which specify empowerment
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targets consistent with the objectives of the Mini@harter. The Mining Charter Scorecard requires rttining industry's commitment
applicants in respect of ownership, management,l@ment equity, human resource development, praocant and beneficiation. F
ownership by BEE groups in mining enterprises, Mining Charter Scorecard sets a 26% target by Déeerdl, 2014. The Company |
historically partnered with BEE groups or comparitest were HDSA controlled at the time on all &f mhaterial projects in South Africa ¢
level of 26% at an operating or project level.

The South African government awards promgnet contracts, quotas, licenses, permits and potisig and mining rights based
numerous factors, including the degree of HDSA asim@. The MPRDA and Mining Charter contain proeis relating to the econon
empowerment of HDSAs. One of the requirements whicist be met before the DMR will issue a prospectight or mining right is that «
applicant must facilitate equity participation bypHAs in the prospecting and mining operations whagult from the granting of the relev
rights. As a matter of stated policy, the DMR regsia minimum of 26% HDSA ownership for the grainajpplications for mining rights. Tl
Mining Charter requires a minimum of 26% HDSA owstep by December 31, 2014.

The Company has sought to satisfy the fwrgg requirements by partnering, at the operatioghmany level, with compani
demonstrating 26% HDSA ownership. The Company laered with Africa Wide with respect to Masevdiieh owns the Mining Right
Projects 1 and 3, and has partnered with Mnomblo reispect to the Waterberg JV Project and for tspecting rights and applications ¢
the Waterberg Extension.

The Company believes that Africa Wide wagarity owned by HDSA individuals in 2002, whenfiitst partnered with the Compal
However, the Company's contractual arrangements Afiica Wide do not currently require Africa Wide maintain any minimum level
HDSA ownership or to certify the level of such owstep to the Company. In 2007, Wesizwe (which waentmajority owned by HDS
individuals) acquired 100% of the shares of Afriléde. On an application of the flolwough principles, Africa Wide remained an HC
company. On December 8, 2008, the Company entetedciertain agreements to consolidate and ratiomdlie ownership of the West
Bushveld Joint Venture (theConsolidation Transaction"). Under the terms of the Consolidation Transaxtihe Company transferred
18.5% interest in Project 2 to Wesizwe, therefomyiging attributable units of production and fietrenhancing the ownership of mining as
by HDSA companies. Under the same transaction, Atagcquired a then approximately 26.9% intere§¥@sizwe. In 2011, Jinchuan Gr¢
Limited of China and China Africa Development Fumdth the approval of the DMR and notwithstanditgtt the transaction resulted
Wesizwe not being majority owned by HDSAs, acquiaeithen approximately 45% interest in Wesizwe. éliph Amplats' interest is held
preferential disposition to a qualified BEE puratraddDSA individuals do not currently own a majprif the Wesizwe equity. In April 201
Maseve was granted a Mining Right over Projectad &by the DMR and the grant of the Mining Rightthe DMR, by stated policy, is
acknowledgement of Maseve's BEE compliance stafusemg acceptable to the DMR. There can be naasse when, or if, the transfer
Amplats' interest in Wesizwe to a qualified BEE ghaser will occur. Also, there can be no assuréimaethe HDSA ownership may not be re
assessed or that the criteria for HDSA ownership nw be interpreted differently in the futureolily the direct shareholdings of Africa W
and its parent are considered, and other factoishwhiere considered by the DMR at the time of giaet set aside, Maseve, solely on flow
through principles, would have been, and remaielavb the 26% HDSA ownership level.

Further, on August 20, 2014, an award slilmding arbitration with respect to the calcudatof dilution to the ownership of Africa Wi
in Maseve was completed and delivered to the Cognpéhe arbitrator ruled in favor of the Company ah matters in contention. T
favorable award reduced Africa Wide's shareholdiniglaseve to 21.2766%. As a result of Africa Widiegision on March 3, 2014 not to ft
its US$21.52 million share of a second cash cdliveleed in February 2014, Africa Wide's ownership Maseve was further reducec
approximately 17.1% based on the dilution formulaéhe Maseve Shareholders Agreement, as confirmelebarbitration. Until the Compa
sells the diluted percentage interest in Maseveigusly held by Africa Wide to an alternative, gfiad BEE company, Maseve will have |
than 26% HDSA ownership.

The Company is satisfied that Mnombo isarigj owned by HDSA individuals. The contractuataargements between Mnombo,
Company and the HDSA shareholders require the HBIsskeholders to maintain a minimum level of HSDAnevship in Mnombo of mo
than 50%. However, if at any time Mnombo
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becomes a company that is not majority owned by MDlividuals, the ownership structure of the Whtag JV Project and the prospec
rights and applications over the Waterberg ExtanBimject may be deemed not to satisfy HDSA requargs.

Subject to conditions contained in the Camys prospecting and mining rights, the Company berequired to obtain approval from
DMR prior to undergoing any change in its empowartrstatus under the Mining Charter. In additiorthé Company or its BEE partners
found to be in norcompliance with the requirements of the Mining Gbaand other BEE regulations, including failurerétain the requisi
level of HDSA ownership, the Company may face gaessuspension or cancellation of its mining righteder a process governed
section 47 of the MPRDA.

In addition, there have been a number oppsals made at governmental level in South Afreggrding amendments and clarification
the methodology for determining HDSA ownership aswhtrol of mining businesses, including the Minesadd Petroleum Resour:
Development Amendment Bill, 2013, which create tgeancertainty in measuring the Company's progt@sards, and compliance with,
commitments under the Mining Charter and other Bé&gdulations. If implemented, any of these proposaldd result in, among other thin
stricter criteria for qualification as an HDSA irster.

The Company is obliged to report on its pbamce with the Mining Charter, including its pentage of HDSA shareholding, to the D
on an annual basis. The Company submitted a repdvtarch 31, 2014 and has yet to receive any fesddisam the DMR in regard thereto.

If the Company is required to increase fgbecentage of HDSA ownership in any of its opetompanies or projects, the Compa
interests may be diluted. In addition, it is poksithat any such transactions or plans, or thesiment by a new BEE partner in Masev
attain a 26% interest by qualified BEE companieay meed to be executed at a discount to the prep@momic value of the Compar
operating assets or it may also prove necessarthéoCompany to provide vendor financing or othgyport in respect of some or all of
consideration, which may be on noommercial terms. Under the terms of the Masevee®iodders Agreement, if Maseve is instructed b
DMR to increase its HDSA ownership, any agreed sostdilution of interests shall be borne equalytbe Company and Africa Wic
notwithstanding that Africa Wide holds 17.1% of #gity after the second missed cash call.

Currently, the South African DepartmenfTfafide and Industry is responsible for leading gowemt action on the implementation of E
initiatives under the auspices of the BEE Act anhd generic BEE Codes of Good Practice (tlgéeheric BEE Codes"), while certair
industries have their own transformation chartersiaistered by the relevant government departmiarth{s case, the DMR). The Broad Ba
Black Economic Empowerment Amendment Act, No. 1&013 (the "BEE Amendment Act ") came into operation on October 24, 2(
Among other matters, the BEE Amendment Act amehdBEE Act to make the BEE Act the overriding léagisn in South Africa with rega
to BEE (the "Trumping Provisions ") and will require all governmental bodies to aptile Generic BEE Codes or other relevant codeoot
practice when procuring goods and services or ngslicenses or other authorizations under any othess, and penalize fronting
misrepresentation of BEE information. The TrumpRmvisions will come into effect on October 24, 30Generally speaking, the amen
Generic BEE Codes will make BEtbmpliance more onerous to achieve. The Generic B&ffes are substantially different from the Mir
Charter and, if they were to apply to the mininglustry, would place the industry at a disadvanté®gee "South African Regulatc
Framework — Black Economic Empowerment in the Sa\ftican Mining Industry" in the AIF.

The Trumping Provisions will require Mnomtmobe 51% held and controlled by HDSAs to qualifgs a "blackeontrolled company” at
hence a qualified BEE entity. Mnombo is presen@yl%c HDSA owned and controlled.

If the Company is unable to achieve or ri@dimits empowered status under the Mining Charteromply with any other BEE regulatic
or policies, it may not be able to maintain itsstixig prospecting and mining rights and/or acqaing new rights and therefore would
obliged to suspend or dispose of some or all ofofierations in South Africa, which would likely raa material adverse effect on
Company's business, financial condition and residltperations.
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Changes in South African State royalties where mainthe Company's mineral reserves are located ccddve an adverse effect on
Company's results of operations and its financaidition.

The Mineral and Petroleum Resources Royatty 2008 ("Royalty Act ") effectively came into operation on May 1, 200®e Royalt
Act establishes a variable royalty rate regimayliich the prevailing royalty rate for the year sbassment is assessed against the gross ¢
the extractor during the year. The royalty rateakulated based on the profitability of the mirarfings before interest and taxes) and v
depending on whether the mineral is transferregfimed or unrefined form. For mineral resources$ferred in unrefined form, the minim
royalty rate is 0.5% of gross sales and the maximoyalty rate is 7% of gross sales. For minerabueses transferred in refined form,
maximum royalty rate is 5% of gross sales. The ltgyaill be a tax deductible expense. The royalgcbmes payable when the min
resource is "transferred,” which refers to the oéspp of a mineral resource, the export of a mineesburce or the consumption, th
destruction or loss of a mineral resource. The Rypysct allows the holder of a mining right to enfato an agreement with the tax author
to fix the percentage royalty that will be payabierespect of all mining operations carried outa@spect of that resource for as long as
extractor holds the right. The holder of a minifght may withdraw from such agreement at any time.

The feasibility studies covering the Comparsouth African projects made certain assumptiel&ed to the expected royalty rates u
the Royalty Act. If and when the Company beginsiegy revenue from its South African mining proje@ad if the royalties under the Roy:
Act differ from those assumed in the feasibilitydies, this new royalty could have a material ativkase impact on the economic viability
the Company's projects in South Africa, as webashe Company's prospects, financial conditionrasdlts of operations.

Characteristics of and changes in the tax systen®oiuth Africa could materially adversely affe@ tbompany's business, financial condi
and results of operations.

The Company's subsidiaries pay differepesyof governmental taxes in South Africa, inclgd@orporation tax, payroll taxes, VAT, st
royalties, various forms of duties, dividend withding tax and interest withholding tax. The taxineg in South Africa is subject to change.

In May 2013, the South African governmezieased the Carbon Tax Policy Paper which servas apdate to the Carbon Tax Discus
Paper on the introduction of a carbon pricing metdm in South Africa with the aim of reducing thmission of greenhouse gases. Curre
the Carbon Tax Policy Paper proposes that the nadbobe implemented in accordance with a phasptbaph. The first phase will be for fi
years, effective from January 1, 2016 to Decemter2820. During the first phase, it is proposed tha carbon tax be introduced at R
120 per ton of carbon dioxide equivalent, increggin 10% per annum. Further, 60% of emissions winilihlly be tax exempt. When the 1
free thresholds are taken into account, the effedtix rate will range between Rand 12 and Ranpe4&8on of carbon dioxide equivalent. -
second phase for the implementation of the carlaonwill be over another five years, from 2020 to2220To date, the South Afric
government has not issued any further updatesestttius of the Carbon Tax Policy Paper. Duringl/®@14, the South African governm
issued a Carbon Offset Paper for public commené Thrbon Offset Paper gives effect to the 2014 Budeview that noted, along w
carbon tax, that it is proposed that a carbon bHskeme is introduced to complement the policykpge to address climate change and pr
households and businesses.

The ANC held a policy conference in Jun&2@t which the "State Intervention in the Miner8ksctor” report (the SIMS Report )
commissioned by the ANC was debated. The SIMS Repoludes a proposal for a super tax of 50% ofpatifits above a 15% return
investment, which would apply in respect of all aietand minerals. If a super tax is implemented,Gompany may realize lower aftix
profits and cash flows from its current mining cgt@ns and may decide not to pursue certain neye@s as such a tax could render tl
opportunities uneconomic.

It is also possible that the Company cdaddome subject to taxation in South Africa thatas currently anticipated, which could ha\
material adverse effect on its business, finarmabition and results of operations.
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Risks Relating to the Offering and the Offered Shags
The Company has never paid dividends and doesxpeteto do so in the foreseeable future.

The Company has not paid any dividendsesincorporation and it has no plans to pay divideindhe foreseeable future. The Compe
directors will determine if and when dividends sldobe declared and paid in the future based onCitimpany's financial position at
relevant time. Further, the Project 1 Operatingilfgacif consummated, may limit the Company's #pilto pay dividends. In addition, t
Company's ability to declare and pay dividends rbayaffected by the South African government's emghacontrols. See "South Afric
Regulatory Framework — Exchange Control" in the AlF

The Common Share price has been volatile in regeats.

In recent years, the securities markethénUnited States and Canada have experiencechdavigl of price and volume volatility, and
market price of securities of many companies, paldrly those considered exploration or developrstmje mining companies, hi
experienced wide fluctuations in price which haw# necessarily been related to the operating pmdoce, underlying asset values
prospects of such companies. In particular, theshare price of the Common Shares on the TSX fatetlifrom a high of $1.43 to a low
$0.56 and on the NYSE MKT LLC from a high of USH¥11® a low of US$0.48 during the twelve month peérending December 18, 20
There can be no assurance that continual fluctusfio price will not occur.

The factors influencing such volatility lnde macroeconomic developments in North Ameriahglobally, and market perceptions of
attractiveness of particular industries. The préehe Common Shares is also likely to be signifibaaffected by short term change:
precious metal prices or other mineral prices,angy exchange fluctuations and the Company's fiahnondition or results of operations
reflected in its earnings reports. Other factonelated to the performance of the Company that haawe an effect on the price of the Comi
Shares include the following:

. the extent of analyst coverage available to investoncerning the business of the Company mayntigeli if investment ban!
with research capabilities do not follow the Compaisecurities;

. lessening in trading volume and general marketréstein the Company's securities may affect anstores ability to trac
significant numbers of securities of the Company;

. changes to South African laws and regulations migine a negative effect on the development prospdichelines ¢
relationships for the Company's material properties

. the size of the Company's public float may lithi#¢ ability of some institutions to invest in tBempany's securities; and

. a substantial decline in the price of the secuwité the Company that persists for a significamiqokof time could cause t
Company's securities to be delisted from an exabgiugther reducing market liquidity.

Securities class action litigation ofters Heeen brought against companies following perioidgolatility in the market price of the
securities. The Company may in the future be thgetaof similar litigation. Securities litigatioroald result in substantial costs and dam
and divert management's attention and resources.

The Company's growth, future profitability and &lito obtain financing may be impacted by gloliadifcial conditions.

Global financial conditions continue todieracterized by extreme volatility. Following tredit crisis that began in 2008, global mar
continue to be adversely impacted by the Europednt crisis and high fuel and energy costs. Manystriks, including the mining indust
are impacted by these market conditions. Globarfamal conditions remain subject to sudden anddrdpstabilizations in response to fu
economic shocks, as government authorities may liented resources to respond to future crisesoAtioued or worsened slowdown in
financial markets or other economic conditions,luding but not limited to consumer spending, empient rates, business conditic
inflation, fuel and energy costs, consumer debglievack of available credit, the state of thefioial markets, interest rates and tax rates.
adversely affect the Company's growth and proflitgbiFuture economic shocks may be precipitateé lmpmber of causes,
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including the ongoing European debt crisis, a car@d rise in the price of oil and other commodijttee volatility of metal prices, geopolitic
instability, terrorism, the devaluation and voigfilof global stock markets and natural disast@rsy sudden or rapid destabilization of glc
economic conditions could impact the Company'stghiib obtain equity or debt financing in the fuguon terms favourable to the Compan
at all. In such an event, the Company's operatasfinancial condition could be adversely impacted

The exercise of outstanding stock options or wagravill result in dilution to the holders of Comm8hares.

The issuance of Common Shares upon thecisgeof the Company's outstanding stock options negult in dilution to the interests
stockholders, and may reduce the trading pricé®iQommon Shares. Additional stock options and amasrto purchase Common Shares
be issued in the future. Exercises of these séesiritr even the potential of their exercise, mayehan adverse effect on the trading price ¢
Common Shares. The holders of stock options oramésrare likely to exercise them at times whenntlagket price of the Common She
exceeds the exercise price of the securities. Altegly, the issuance of Common Shares upon exeofiflee stock options and warrants
likely result in dilution of the equity representég the then outstanding Common Shares held byr agtfoekholders. The holders of st
options or warrants can be expected to exercismovert them at a time when the Company would llitikeelihood, be able to obtain a
needed capital on terms which are more favorableedompany than the exercise terms provided bsetistock options and warrants.

Future sales or issuances of equity securities c¢aldcrease the value of the Common Shares, diwesiors' voting power and reduce
Company's earnings per share.

The Company may sell additional equity siies in subsequent offerings (including througk sale of securities convertible into eq
securities) and may issue additional equity sdesrito finance operations, exploration, developmewtjuisitions or other projects. 7
Company cannot predict the size of future issuanfesjuity securities or the size and terms of rtissuances of debt instruments or ¢
securities convertible into equity securities o #ffect, if any, that future issuances and safehe Company's securities will have on
market price of the Common Shares. Any transadtieolving the issuance of previously authorized boissued Common Shares, or secul
convertible into Common Shares, would result irutitin, possibly substantial, to security holderser€ises of presently outstanding sl
options may also result in dilution to security deais.

The board of directors of the Company Ihasauthority to authorize certain offers and safeadditional securities without the vote of
prior notice to, shareholders. Based on the needdditional capital to fund expected expendituard growth, it is likely that the Compe
will issue additional securities to provide suclpital. Such additional issuances may involve tisgasice of a significant number of Comr
Shares at prices less than the current market.price

Sales of substantial amounts of the Compasgcurities, or the availability of such secastfor sale, could adversely affect the preva
market prices for the Company's securities andalilwestors' earnings per share. A decline imtheket prices of Company's securities ¢
impair the Company's ability to raise additiongpital through the sale of securities should the Gany desire to do so.

Judgments based upon the civil liability provisiafishe United States federal securities laws meadifficult to enforce

The ability of investors to enforce judgrteenf United States courts based upon the civiiliigx provisions of the United States fede
securities laws against the Company, its direadarsofficers, and the Underwriters and experts wbineeein may be limited due to the fact
the Company is incorporated outside of the UnitedeSS, a majority of such directors, officers, Und@ers and experts reside or are orgar
outside of the United States and their assets magpdated outside the United States. There is taiogy as to whether foreign courts wol
(a) enforce judgments of United States courts obthiagainst the Company, its directors and officerthe Underwriters or experts nar
herein predicated upon the civil liability proviem® of the United States federal securities laws{bdrentertain original actions brought
Canadian courts against the Company or such pepedgated upon the federal securities laws ofthiéed States, as such laws may cor
with Canadian laws.
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There may be adverse Canadian tax consequencaddoeign controlled Canadian company that acquiGasmmon Shares of the Company.

Certain adverse tax considerations maypipéicable to a shareholder that is a corporatigident in Canada and is, or becomes, contt
by a non-resident corporation for the purposesef'foreign affiliate dumping" rules in tHacome Tax AcfCanada) (the Tax Act "). Suct
shareholders should consult their tax advisors veiipect to the consequences of acquiring CommareSh

The Company is likely a "passive foreign investmemnpany”, which may have adverse U.S. federal nigcdax consequences
U.S. investors.

Potential investors in the Offered Sharée ware U.S. taxpayers should be aware that the @oynipelieves it was classified as a "pas
foreign investment company" or PFIC " during the tax year ended August 31, 2014, ansktbeon current business plans and fina
expectations, the Company expects that it may BEI& for the current tax year and future tax yeHrthe Company is a PFIC for any y
during a U.S. taxpayer's holding period of the @fteShares, then such U.S. taxpayer generallybeillequired to treat any gain realized L
a disposition of the Offered Shares or anycalbed "excess distribution” received on the Offe&hares, as ordinary income, and to pe
interest charge on a portion of such gain or distion. In certain circumstances, the sum of tixeatad the interest charge may exceed the
amount of proceeds realized on the dispositioth@amount of excess distribution received, byutfe taxpayer. Subject to certain limitatic
these tax consequences may be mitigated if a BixBayer makes a timely and effective "qualifieccigy fund" or "QEF" election (a QEF
Election ") or a mark-to-market election (aMark-to-Market Election ") under Section 1296 of the Internal Revenue Cofl&986, a
amended (the Code"). Subject to certain limitations, such electionay be made with respect to the Offered Shares. 3\ tdxpayer wt
makes a timely and effective QEF Election generallyst report on a current basis its share of theg@2my's net capital gain and ordir
earnings for any year in which the Company is a&R®hether or not the Company distributes any arsotmits shareholders. A U.S. taxpe
who makes the Mark-ttarket Election generally must include as ordinemgome each year the excess of the fair marketevafuOfferes
Shares over the taxpayer's basis therein. Thisgpgph is qualified in its entirety by the discussibelow under the heading "Cert
United States Federal Income Tax ConsideratiorBassive Foreign Investment Company Rules". Eaclenpiat investor who is
U.S. taxpayer should consult its own tax advisgarding the U.S. federal, U.S. state and local,faneign tax consequences of the PFIC 1
and the acquisition, ownership, and dispositiothefOffered Shares.

The Company is an "emerging growth company" andCti@pany cannot be certain whether the reducedadisce requirements applicable
emerging growth companies will make the Commone3hlass attractive to investors.

The Company is an "emerging growth compaay,defined in the U.S. Jumpstart Our Businesgufts Act of 2012, and intends to ti
advantage of exemptions from various requiremdatdre applicable to other public companies ttaemerging growth companies, incluc
not being required to comply with the auditor atiien requirements of Section 404 of the U.S. SaelsOxley Act of 2002 for so long as 1
Company is an emerging growth company. The Comgamyot predict if investors will find the Commondsés less attractive because
Company's independent auditors will not have attbdd the effectiveness of the Company's interoalrols. If some investors find t
Common Shares less attractive as a result of tep@oy's independent auditors not attesting to tfeetereness of the Company's intel
controls or as a result of other exemptions that @ompany may take advantage of, there may besadletive trading market for t
Common Shares.

The Company has discretion in the use of the retg@ds from the Offering.

The Company currently intends to allocdte het proceeds it will receive from the Offering @escribed under "Use of Procee
however, the Company will have discretion in theuacapplication of the net proceeds. The Compaay elect to allocate the net proce
differently from that described in "Use of Proceedsthe Company believes it would be in the Comgarbest interests to do so. -
Company's shareholders may not agree with the mannehich the Company chooses to allocate and épba net proceeds from -
Offering. The failure by the Company to apply thas®ds effectively could have a material adverseotfon the business of the Company.
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CONSOLIDATED CAPITALIZATION

The following table sets forth the consatetl capitalization of the Company as at AugustZ®14 on (a) an actual basis and (b) ¢
adjusted basis to give effect to the completiothef Offering, with funds raised in this Offeringitg converted from US$ to CANS$ basec
the noon rate of exchange as published by the Baianada on December 9, 2014, which is the datefifiering was launched. This ta
should be read in conjunction with the audited otidated financial statements of the Company feryhar ended August 31, 2014 (incluc
the notes thereto), together with the MD&A, incaigted by reference in this Prospectus. See "Doctsrianorporated by Reference." Si
August 31, 2014, there has been no material chiantfpe share and loan capital of the Company, corsolidated basis.

As of August 31, 201«
As Adjusted for

Actual the Offering (1)
(CANS$ in thousands)
Cash and cash equivalef®s $ 108,15 225,82
Shareholders' equit
Share Capital (Common Shares): unlimited shardsaaed;
551,312,842 shares issued and outstanding; 75844 8hares
issued and outstanding after giving effect to tliexdhg @ $ 590,77 708,45:
Contributed surplu 22,37« 22,37«
Accumulated other comprehensive incc (63,980 (63,980)
Deficit (120,48, (120,489
Total shareholders' equi 428,68 546,36
Total capitalizatior?) $ 428,68 546,36:

Notes:

(1) Assumes no exercise of the Owdletment Option and excludes estimated expensesthef Unit Offering @
US$1.0 million.

(2) If the OverAllotment Option is exercised in full, as adjustash and cash equivalents will be CAN$243,736 thodisa
adjusted share capital will be CAN$726,360 thousamdl as adjusted total capitalization will be CAR$270 thousand.

) As of November 30, 2014, the Company had apprately CAN$63.0 million in cash and cash equinide

(4)  As at August 31, 2014, this figure excluded 19,388,Common Shares reserved for issuance pursuasitstandin
stock options (with a weighted average exerciseepof $1.48) and nil Common Shares reserved foaisse pursuant
outstanding warrants. Subsequent to August 31, 20ttH prior to the date of this Prospectus, nonsugch Comma
Shares reserved for issuance pursuant to outstastbiok options have been issued pursuant to theiee of outstandir
options. This figure does not include Common Shahas may be issued in connection with the PrdieCiperatin
Facility. See "Business of the Compé— Project 1 Operating Facility
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USE OF PROCEEDS

The estimated net proceeds received byCirapany from the Offering (assuming no exercisehef OverAllotment Option) will be
US$103,026,600 (determined after deducting the tmdters' Fee of US$5,501,400 and estimated expeosthe Offering of US$1,500,00
If the OverAllotment Option is exercised in full, the estimét@et proceeds received by the Company from theer@ff will be
US$118,705,590 (determined after deducting the tmdkers' Fee of US$6,326,610 and estimated exgenfthe Offering of US$1,500,000).

The Company intends to apply all of the pietceeds of the Offering towards Phase 2 develapmiethe Project 1 platinum mine. 1
Company anticipates that the net proceeds of tiferidd, together with the Company's unrestricteshaan hand, will be sufficient to fully fu
the completion of mill and concentrator construttai Project 1. The Company anticipates that it el required to fund 100% of Mase\
ongoing cash calls at the Project 1 platinum m8ee "Description of the Company's Business — Prdjemd Project 3" in the AlF.

The Company had negative operating cash fitw the financial year ended August 31, 2014 tA@extent that the Company has neg;
cash flow in future periods, the Compamypy need to deploy a portion of its cash resemvdsrid such negative cash flow. The Company
not currently expect that negative cash flows fiperations will need to be funded from the proceddbe Offering. See "Risk Factors".

The aggregate funding requirements of thm@any for construction and development of thed®tal platinum mine are expected to b
follows. The Company anticipates that it will bequéed to fund 100% of Maseve's ongoing cash cllBroject 1. See "Description of
Company's Business Project 1 and Project 3" in the AIF. Unless otheewiindicated, all figures presented in this sectwa as c
November 30, 2014. Where applicable amounts haen lenslated between U.S. dollars and Canadialardoat a rate of CANS$L1.!
to US$0.8751.

Aggregate Funding Requirements for Project ! US$ in millions
Project 1 basic peak funding model (100% bz $ 502.(
Less: Phase 1 and Phase 2 construction and devetomompleted® (343.0
Less: Company's unrestricted cash on H&hd (55.2)
New capital required by the Company to fund the comletion of the remaining

Phase 2 construction and development at Project 190% basis)®) $ 103.¢
Notes:

(1) Total estimated Phase 1 and Phase 2 constnuantid development costs completed to Novembe2(B4.
(2) As at November 30, 2014.

3) Includes the remaining US$7 million of Phase 2 tlgwment and construction costs that the Compangipates will b
incurred after 12 month
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The following sets forth the Company's agate funding requirements to complete the remginonstruction and development of
Project 1 mine, plus its anticipated share of 26%ploration costs at the Waterberg Projects anichatgdd general 1#ionth working capit:
requirements less the gross proceeds of the Prbj@gterating Facility, assuming that the Proje€tderating Facility is consummated and f
drawn down.

USS$ in millions

Project 1 capital required (100% basis)®) (2 $ 103.¢
Add: the Company's estimated share of 2015 expborabsts at the Waterberg

Projects 7.7
Add: the Company's estimated genere-month working capital requiremer 8.5
Less: the gross proceeds of the Project 1 Oper&ticiity ) (40.0)
Anticipated Aggregate US$ Funding Requirements $ 80.C

Notes:

Q) Based on total estimated Phase 1 and Phames®uaction and development costs completed to hdee 30, 2014.

(2)  Assumes that Africa Wide will elect not to contribio Maseve in order to match its pro rata shaferoject 1 funding
Any funding from Africa Wide or a new joint ventupartner would reduce the Company's funding requeérgs.

3) Before deduction of any draw down fees, standbyg #e®d structuring fees that the Company expectsbwibayable i
accordance with the Project 1 Operating Faci

If Project 1 funding requirements are [dsm those described above, the Company intendse@ny excess funds for exploration a
Waterberg Projects and general working capitaPribject 1 funding requirements are more than thieseribed above, or if the Projes
Operating Facility is not available to the Compdsge "Business of the CompanyProject 1 Operating Facility" above), the Comparily
seek such additional funding as may be requiremh fequity, debt or other sources. The Project 1 &pey Facility is intended to provide start:
up working capital for preash flow operations at Project 1. Other sourcesarking capital could include sale and lease ta@cangements fi
mobile equipment and underground drill rigs at ¢bjl, loans mortgaged against owned surface righBroject 1, cost saving meast
funding from existing or new joint venture partnatsProject 1 or the Waterberg Projects, or the eakrade of project interests at Project
the Waterberg Projects, although it is not certhat such alternate sources of working capital baélavailable or available on commerci
acceptable terms.

Assuming completion of the Offering and semmation of the Project 1 Operating Facility, @@mpany intends to apply available fu
to satisfy all of its planned financial requiremgfdr the next 12 months as follows:

Use of Available Funds

Use of (including the
Available Funds Over-Allotment Option)
(US$ in millions) (US$ in millions)
Estimated working capital as at November 30, 2 $ 32.2 % 32.2
Estimated net proceeds of the Offer $ 103.C $ 118.7
Estimated gross proceeds of the Project 1 Operating
Facility 40.C 40.C
Estimated Available Funds 175.: 191.(
12 months of costs for Phase 2 of Project 1 (106%ish
@ 152.( 152.(
Company's share of estimated 12 months of exptorati
and engineering expenditures at the Waterberg &g 7.7 7.7
Company's estimated 12 months of working capital
requirement: 8.t 8.t
Estimated Use of Funds 168.2 168.2
Estimated Excess Working Capital $ 71 $ 22.¢
Note:

(1)  Assumes that Africa Wide will elect not to contribio Maseve in order to match its pro rata shaferoject 1 funding
Any funding from Africa Wide or a new joint ventupartner would reduce the Company's funding requérgs. Th
Company anticipates that US$7 million of Phase&tigment and construction costs will be incurritdral2 months
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Although the Company intends to use thepneteeds from the Offering as set forth above aitteal allocation of the net proceeds
vary from those allocations set out above, dependmfuture developments in the Company's minengbgrties or unforeseen events. Pote
investors are cautioned that, notwithstanding tben@any's current intentions regarding the use @fridgt proceeds of the Offering, there |
be circumstances, including failure to consummhbgeRroject 1 Operating Facility, where a reallawa®f the net proceeds may be advis
for reasons that management believes, in its dieareare in the Company's best interests.

Pending their use, the net proceeds obitering will be invested in shoterm investment grade instruments including, butlintited to
demand deposits, banker's acceptances, interesindpezorporate, government-issued and/or governigeatanteed securities and ti
deposits held with major Canadian, British or So@fhcan financial institutions. The Company's Chiexecutive Officer, Chief Financi
Officer and board of directors are responsibletierinvestment and supervision of unallocated funds

Utilizing the net proceeds of the Offeringconjunction with the use of funding from the Jet 1 Operating Facility, if consummated,
cash on hand, the Company's primary business olgdstto complete the construction of the Projeglatinum mine, including bringing t
mine into commercial production, as described ia Brospectus. Secondarily, the Company plansrtbduexplore the Waterberg Projects
described in the AlF.

PRIOR SALES

During the 12 months preceding the datinisfProspectus, the Company has issued Commoesaathe following prices:

Number of
Date of Issuance Common Shares Issuance Price
(CANS)

December 31, 201 148,500,001 1.1¢

Note:
Q) Issued pursuant to the Company's short form prospedfering that closed on December 31, 2(

During the 12 months preceding the dat¢hsf Prospectus, the Company has issued the faitpwecurities convertible into Comn
Shares at the following prices:

Number of
Date of Issuance Options Issued® Exercise Prices
(CANS$)
January 14, 201 5,825,00(%) 1.3C
July 15, 201¢ 750,001 1.3¢
September 16, 201 25,00(™ 1.2C
TOTAL 6,600,00!

Note:
Q) Each option is exercisable for one Common St

37




Table of Contents

TRADING PRICE AND VOLUME

The Common Shares are listed for tradinghenTSX under the trading symbol "PTM" and on M¥¢SE MKT under the trading symt
"PLG". The following tables set forth informatioalating to the trading of the Common Shares orl®% and the NYSE MKT for the perio
indicated.

Toronto Stock Exchange — "PTM"

Period High Low Volume
(CAN$) (CANS)
December 1 to 18, 201 0.7¢4 0.5€ 5,361,33;
November, 201: 1.1C 0.67 2,554,811
October, 201- 1.0C 0.8t 2,227,70!
September, 201 1.1¢€ 0.9¢ 4,630,25:
August, 201¢ 1.27 1.1z 5,710,19
July, 2014 1.32 1.17 3,033,53
June, 201+ 1.3 1.15  3,541,05!
May, 2014 1.31 1.0¢ 1,992,14.
April, 2014 1.2 1.1C 2,044,61.
March, 2014 1.37 1.11 7,011,511
February, 201. 1.4C 1.2t  6,110,18!
January, 201 1.4% 1.17 9,348,41
December, 201 1.4¢ 1.1z 8,109,25
NYSE MKT — "PLG"
Period High Low Volume
(US$) (US$)

December 1 to 18, 20! 0.67 0.4¢  4,643,59
November, 201: 0.9¢ 0.6z 2,969,31.
October, 201+ 0.92 0.7  3,645,47.
September, 201 1.0¢ 0.87 3,745,81.
August, 201¢ 1.17 1.0z 2,879,79
July, 2014 1.22 1.06 3,518,87
June, 201« 1.28 1.0t 6,062,00:
May, 2014 1.12 1.0C 3,293,73
April, 2014 1.11 1.0C 3,948,65!
March, 2014 1.2 1.0C 9,475,89
February, 201. 1.2¢ 1.12 4,659,222
January, 201 1.3C 1.0¢ 3,657,95
December, 201 1.37 1.08  3,948,90:
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is, as of the date hereofjemeral summary of the principal Canadian federabrine tax considerations under the Tax
and the regulations thereunder (theégulations") generally applicable to a holder who acquirefefafd Shares as beneficial owner purs
to this Prospectus and who, at all relevant tinfa@sthe purposes of the Tax Act, deals at arm'gtlemith the Company, is not affiliated w
the Company, and will acquire and hold such Offe®bdres as capital property (each, ldlder "), all within the meaning of the Tax A
Offered Shares will generally be considered todgatal property to a Holder unless the Holder haldases the Offered Shares or is deem
hold or use the Offered Shares in the course oficay on a business of trading or dealing in semsior has acquired them or deemed to
acquired them in a transaction or transactionsidensd to be an adventure in the nature of trade.

This summary does not apply to a Holdert{a} is a "financial institution" for purposes thfe mark-tomarket rules contained in 1
Tax Act; (b) an interest in which is or would cahge a "tax shelter investment" as defined in Tax Act; (c) that is a "specified financ
institution" as defined in the Tax Act; (d) thataisorporation resident in Canada (for the purmdtbe Tax Act) that is, or becomes as part
transaction or event or series of transactionsvaents that includes the acquisition of the Offefuares, controlled by a neasiden
corporation for the purposes of the foreign affdidumping rules in section 212.3 of the Tax Ae);that reports its "Canadian tax results"
currency other than Canadian currency, all as ddfin the Tax Act; (f) that is exempt from tax untiee Tax Act; or (g) that has entered i
or will enter into, a "synthetic disposition arramgent" or a "derivative forward agreement" withpest to the Offered Shares, as those t
are defined in the Tax Act. Such Holders shouldsaéirtheir own tax advisors with respect to an gteeent in Offered Shares.

This summary does not address the dedligtibf interest by a Resident Holder who has bawd money or otherwise incurred dek
connection with the acquisition of Offered Shares.

This summary is based upon the currentipimvs of the Tax Act and the Regulations in foaseof the date hereof, specific proposa
amend the Tax Act and the Regulations (ti@X Proposals") which have been announced by or on behalf theid#r of Finance (Canac
prior to the date hereof, the current provisionshefCanada-United States Income Tax Conventi®80) ("Canada-U.S. Tax Conventior")
and counsel's understanding of the current puldlistteninistrative policies and assessing practi€éseoCanada Revenue Agency (theRA
"). This summary assumes that the Tax Proposalsb@ibEnacted in the form proposed and does notitdakeaccount or anticipate any ot
changes in law, whether by way of judicial, ledisi@ or governmental decision or action, nor dadake into account provincial, territorial
foreign income tax legislation or considerationsich may differ from the Canadian federal income ¢ansiderations discussed herein.
assurances can be given that the Tax Proposalbevdhacted as proposed or at all, or that legislgudicial or administrative changes will
modify or change the statements expressed herein.

This summary is not exhaustive of all possible Camtian federal income tax considerations applicablectan investment in Offerec
Shares. The following description of income tax mé#grs is of a general nature only and is not intendeto be, nor should it be construe
to be, legal or income tax advice to any particulaHolder. Holders should consult their own income ta advisors with respect to the ta
consequences applicable to them based on their owarticular circumstances.

Amounts Determined in Canadian Dollars

For purposes of the Tax Act, all amountatieg to the Offered Shares must be expressediradian dollars, including cost, adjusted
base, proceeds of disposition and dividends, anduatsa denominated in U.S. dollars must be convettec€Canadian dollars using -
applicable rate of exchange published by the Ban€amnada or such other rate of exchange as maydepted by the CRA. Holders n
therefore realize additional income or gain byuarbf changes in foreign exchange rates, and atisestito consult with their own tax advis
in this regard. Currency tax issues are not digmifgrther in this summary.
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Residents of Canada

The following portion of this summary ispdipable to a Holder who, for the purposes of tlaex Act, is resident or deemed to be resi
in Canada at all relevant times (each, Resident Holder"). Certain Resident Holders whose Offered Shargghimot otherwise qualify
capital property may be entitled to make an irreme election pursuant to subsection 39(4) of the Act to have the Offered Shares,
every other "Canadian security" (as defined by Th& Act) owned by such Resident Holder in the taxatear of the election and in
subsequent taxation years, deemed to be capitpepyo Resident Holders should consult their ownadvisors for advice as to whethel
election under subsection 39(4) of the Tax Actvailable or advisable in their particular circunmstes.

Taxation of Dividends Received by Resident Holders

In the case of a Resident Holder that isnalividual (including certain trusts), dividendsdluding deemed dividends) received on
Offered Shares will be included in the Residentdddk income and be subject to the gnggsnd dividend tax credit rules applicable to bde
dividends received by an individual from taxablen@dian corporations including the enhanced gupsand dividend tax credit for “eligit
dividends" properly designated as such by the Comp@axable dividends received by such Residentéfoinay give rise to minimum t
under the Tax Act.

In the case of a Resident Holder thatésmoration, such dividends (including deemed dinids) received on the Offered Shares wi
included in the Resident Holder's income and wilimally be deductible in computing such Resideniteds taxable income.

A Resident Holder that is a "private cogi@m" or "subject corporation” (as such termsdegned in the Tax Act) may be liable to pe
331/ 3% refundable tax under Part IV of the Tax Act owidinds received or deemed to be received on tferedf Shares to the extent 1
such dividends are deductible in computing the dRagiHolder's taxable income for the year. Thismdfble tax generally will be refundec
a corporate Resident Holder at the rate of CAN$Ef@ry CAN$3 of taxable dividends paid while iiprivate corporation.

Disposition of Offered Shart

A Resident Holder who disposes of, or isrded to have disposed of, an Offered Share (otfaer tb the Company, unless purchase
the Company in the open market in the manner irclwBhares are normally purchased by any membédregbublic in the open market) v
realize a capital gain (or incur a capital lossyado the amount by which the proceeds of disfsiin respect of the Offered Share exc
(or are exceeded by) the aggregate of the adjuststdbase to the Resident Holder of such OffereateSimmediately before the dispositior
deemed disposition and any reasonable expenseasdddor the purpose of making the disposition. &pisted cost base to a Resident Hc
of an Offered Share will be determined by averadghegcost of that Offered Share with the adjusiest base (determined immediately be
the acquisition of the Offered Share) of all ot@@mmon Shares held as capital property at that bynthe Resident Holder. The tax treatn
of capital gains and capital losses is discusseglaater detail below under the subheading "TaraifcCapital Gains and Losses".

Taxation of Capital Gains and Losses

Generally, one-half of any capital gair' axable capital gain") realized by a Resident Holder must be includethe Resident Holde
income for the taxation year in which the dispasitoccurs. Subject to and in accordance with tlewigions of the Tax Act, onkalf of any
capital loss incurred by a Resident Holder (atléwable capital loss") must generally be deducted from taxable cagjéhs realized by ti
Resident Holder in the taxation year in which tiepdsition occurs. Allowable capital losses in esscef taxable capital gains for the taxa
year of disposition generally may be carried bac# deducted in the three preceding taxation yeacagied forward and deducted in i
subsequent year against taxable capital gainzeghiln such years, in the circumstances and textent provided in the Tax Act.
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A capital loss realized on the dispositadran Offered Share by a Resident Holder thatésrgoration may in certain circumstance:
reduced by the amount of dividends which have hmewiously received or deemed to have been recdiyethe Resident Holder on 1
Offered Share. Similar rules may apply where a @@tbon is, directly or indirectly through a trustpartnership, a member of a partnersh
a beneficiary of a trust that owns Offered Sha#eResident Holder to which these rules may be \ieis urged to consult its own tax advisor

Capital gains realized by an individuak{iding certain trusts) may result in the indivilpaying minimum tax under the Tax Act.

A Resident Holder that is a "Canad@mirolled private corporation” (as defined in fhax Act) may be liable to pay an additic
refundable tax of /3% on its "aggregate investment income" (as definatie Tax Act) for the year, which is defined tzlude an amou
in respect of taxable capital gains. This refundabak generally will be refunded to a corporateiRas Holder at the rate of CAN$1 for ev
CANS$3 of taxable dividends paid while it is a ptig@orporation.

Non-Residents of Canada

The following portion of this summary ismgegally applicable to a Holder who, for purposeshaf Tax Act and at all relevant times
neither resident nor deemed to be resident in Gaaad does not use or hold, and will not be deetoagse or hold, Offered Shares i
business carried on in Canada (each,Noi-Resident Holder"). The term "US Holder ," for the purposes of this summary, means a No
Resident Holder who, for purposes of the Candd&-Tax Convention, is at all relevant times aid®st of the United States and i
"qualifying person” within the meaning of the CaaddlS. Tax Convention. In some circumstances, perdenging amounts through fisca
transparent entities (including limited liabilitpmpanies) may be entitled to benefits under thea@abl.S. Tax Convention. US Holders
urged to consult their own tax advisors to detemtireir entittement to benefits under the Canldda-Tax Convention based on their partic
circumstances.

Special considerations, which are not dised in this summary, may apply to a NResident Holder that is an insurer that carries
insurance business in Canada and elsewhere orthariaad foreign bank (as defined in the Tax AGuch NonResident Holders shot
consult their own advisors.

Taxation of Dividends

Subject to an applicable international t@eaty or convention, dividends paid or crediteddeemed to be paid or credited, to a Nor
Resident Holder on the Offered Shares will be stlije Canadian withholding tax under the Tax Acthat rate of 25% of the gross amour
the dividend. Such rate is generally reduced utiderCanaddd.S. Tax Convention to 15% if the beneficial owioérsuch dividend is a L
Holder. The rate of withholding tax is further regd to 5% if the beneficial owner of such dividésid US Holder that is a company that o\
directly or indirectly, at least 10% of the votistpck of the Company. In addition, under the Carlada Tax Convention, dividends may
exempt from such Canadian withholding tax if paidcertain US Holders that are qualifying religiossjentific, literary, educational
charitable taxexempt organizations or qualifying trusts, compsnigganizations or arrangements operated exclygivedminister or provic
pension, retirement or employee benefits or benédit the selemployed under one or more funds or plans estaaish provide pension
retirement benefits or other employee benefits ghatexempt from tax in the United States andlihae complied with specific administrat
procedures.

Disposition of Offered Shart

A Non-Resident Holder will not be subjeattéx under the Tax Act in respect of any capitahgealized by such NoResident Holder ¢
a disposition of the Offered Shares, unless ther®f Shares constitute "taxable Canadian propéa/tefined in the Tax Act) of the Non-
Resident Holder at the time of the disposition are not "treaty-protected property" (as definethm Tax Act) of the NorResident Holder
the time of the disposition.

41




Table of Contents

Generally, as long as the Offered Sharedtan listed on a designated stock exchange (whiatently includes the TSX and the NY
MKT), the Offered Shares will not constitute taxalilanadian property of a Non-Resident Holder, gn&gsany time during the G@entt
period immediately preceding the disposition (& on any combination of the Non-Resident Holder pasons with whom the NdResider
Holder did not deal at arm's length owned or wenesiered to own 25% or more of the issued shdresyclass or series of shares of
capital stock of the Company, and (b) more than B®%e fair market value of the Offered Shares dasved directly or indirectly, from o
or any combination of real or immovable propertyaied in Canada, "Canadian resource propertiéigipér resource properties" (eact
defined in the Tax Act), and options in respecbointerests in, or for civil law rights in, any duproperties (whether or not such prop
exists). Under the Tax Proposals, the 25% ownerdsipwill apply to shares of the Company ownedbg or any combination of the Non-
Resident Holder, persons with whom the NResident Holder does not deal at arm's length,pamtherships whose members include, e
directly or indirectly through one or more partieps, the Non-Resident Holder or persons that dodeal at arm's length with the Non-
Resident Holder.

In the case of a US Holder, the Offeredr&h®f such US Holder will generally constitutee&typrotected property" for purposes of
Tax Act unless the value of the Offered Shareersvdd principally from real property situated imar@ada. For this purpose "real property”
the meaning that term has under the laws of Caaadaincludes any option or similar right in resptietreof and usufruct of real prope
rights to explore for or to exploit mineral depesisources and other natural resources and righésnbunts computed by reference to
amount or value of production from such resources.

If Offered Shares are taxable Canadiangngpf a Non-Resident Holder and are not treattguted property of the NoResident Holde
at the time of their disposition, the consequerada®sve under "Residents of Canadal-axation of Capital Gains and Losses" will geng

apply.

Non-Resident Holders whose Offered Shares are taxighCanadian property should consult their own adviers.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a general summary of certmaterial U.S. federal income tax consideratiapplicable to a U.S. Holder (as defil
below) arising from and relating to the acquisitiownership, and disposition of Offered Shares meduursuant to this Prospectus.

This summary is for general informationgases only and does not purport to be a completlysia or listing of all potential U.S. fede
income tax considerations that may apply to a H@der arising from or relating to the acquisitimwnership, and disposition of Offel
Shares. In addition, this summary does not tal@aestount the individual facts and circumstancesnyf particular U.S. Holder that may af
the U.S. federal income tax consequences to suShHalder, including specific tax consequences td.& Holder under an applicable
treaty. Accordingly, this summary is not intendedde, and should not be construed as, legal orfed8ral income tax advice with respec
any U.S. Holder. This summary does not addresdJtlse federal alternative minimum, U.S. federal &estand gift, U.S. state and local, .
foreign tax consequences to U.S. Holders of theiaitipn, ownership, and disposition of Offered &sa In addition, except as specifically
forth below, this summary does not discuss applicaitome tax reporting requirements. Each prosgedi.S. Holder should consult its o
tax advisors regarding the U.S. federal, U.S. faldalternative minimum, U.S. federal estate and, ¢iS. state and local, and foreign
consequences relating to the acquisition, ownemshipdisposition of Offered Shares.

No legal opinion from U.S. legal counsefwling from the Internal Revenue Service (tH&S ") has been requested, or will be obtai
regarding the U.S. federal income tax consequentébe acquisition, ownership, and disposition dfe@d Shares. This summary is
binding on the IRS, and the IRS is not precludeminfrtaking a position that is different from, anchtary to, the positions taken in t
summary. In addition, because the authorities oitlwthis summary is based are subject to variotespretations, the IRS and the U.S. cc
could disagree with one or more of the conclusibescribed in this summary.
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NOTHING CONTAINED IN THIS SUMMARY CONCERNING ANY U. S.FEDERAL TAX ISSUE IS INTENDED OR
WRITTEN TO BE USED, AND IT CANNOT BE USED, BY A U.S. HOLDER, FOR THE PURPOSE OF AVOIDING U.S. FEDERAL
TAX PENALTIES UNDER THE CODE (AS DEFINED BELOW). TH IS SUMMARY WAS WRITTEN IN CONNECTION WITH
THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR M ATTERS ADDRESSED BY THIS DOCUMENT. EACH
U.S. HOLDER SHOULD SEEK U.S.FEDERAL TAX ADVICE, BASED ON SUCH U.S.HOLDER'S PARTICULAR
CIRCUMSTANCES, FROM AN INDEPENDENT TAX ADVISOR.

Scope of this Summary
Authorities

This summary is based on the Internal Regdgbode of 1986, as amended (tleotle"), Treasury Regulations (whether final, tempot
or proposed), published rulings of the IRS, pulddtadministrative positions of the IRS, the Candda-Tax Convention, and U.S. cc
decisions that are available as of the date ofdbtsiment. Any of the authorities on which this suany is based could be changed in a ma
and adverse manner at any time, and any such cltandg be applied on a retroactive or prospectagidwhich could affect the U.S. fedt
income tax considerations described in this sumnins summary does not discuss the potential effefcany proposed legislation.

U.S. Holders

For purposes of this summary, the term "Bl@der" means a beneficial owner of Offered Shaequired pursuant to the Offering thi
for U.S. federal income tax purposes:

. a citizen or individual resident of the United &t

. a corporation (or other entity taxable as a corpmmafor U.S. federal income tax purposes) orgatimader the laws of tl
United States, any state thereof or the Distric€olumbia;

. an estate whose income is subject to U.S. fedecahie taxation regardless of its source; or

. a trust that (1) is subject to the primary supéoviof a court within the U.S. and the control afecor more U.S. persons for
substantial decisions or (2) has a valid electioeffect under applicable Treasury Regulationsetérbated as a U.S. person.

Nor-U.S. Holders

For purposes of this summary, a "nb$. Holder" is a beneficial owner of Offered Stsatleat is not a U.S. Holder or a partnership.
summary does not address the U.S. federal incoxmeotasequences to ndhS. Holders arising from or relating to the acdiga, ownershif
and disposition of Offered Shares. Accordingly,om4).S. Holder should consult its own tax advisorsarding the U.S. federal, U.S. feds
alternative minimum, U.S. federal estate and gif. state and local, and foreign tax consequeficelsiding the potential application of ¢
operation of any income tax treaties) relating® acquisition, ownership, and disposition of GfteEhares.

U.S. Holders Subject to Special U.S. Federal IncdareRules Not Addressed

This summary does not address the U.Srdédeome tax considerations applicable to U.SdEis that are subject to special provis
under the Code, including, but not limited to UBlders that: (a) are tasxempt organizations, qualified retirement plandjvidual retiremer
accounts, or other tadeferred accounts; (b) are financial institutionaderwriters, insurance companies, real estatesiment trusts,
regulated investment companies; (c) are brokeredgabealers, or traders in securities or currenthat elect to apply a mark-toarke
accounting method; (d) have a "functional currermyier than the U.S. dollar; (e) own Offered Sha®part of a straddle, hedging transac
conversion transaction, constructive sale, or adneangement involving more than one positiona®uired Offered Shares in connection
the exercise of employee stock options or otheratsseompensation for services; (g) hold Offered@&@hather than as a capital asset withil
meaning of Section 1221 of the Code (generallyperty held for investment purposes);
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(h) are subject to the alternative minimum tax(ipown or have owned or will own (directly, indatty, or by attribution) 10% or more of 1
total combined voting power of the outstanding ebanf the Company. This summary also does not addte U.S. federal income
considerations applicable to U.S. Holders who @gU.S. expatriates or former loterm residents of the U.S.; (b) persons that haes pare
or will be a resident or deemed to be a reside@anada for purposes of the Tax Act; (c) persoasuke or hold, will use or hold, or that ar
will be deemed to use or hold Offered Shares imeotion with carrying on a business in Canadapéd¥ons whose Offered Shares cons!
"taxable Canadian property" under the Tax Act;@rpersons that have a permanent establishmerdnada for the purposes of the Canad
U.S. Tax Convention. U.S. Holders that are suliiectpecial provisions under the Code, including, fmt limited to, U.S. Holders descrit
immediately above, should consult their own taxisahs regarding the U.S. federal, U.S. federalraétive minimum, U.S. federal estate
gift, U.S. state and local, and foreign tax conseqes relating to the acquisition, ownership asgasition of Offered Shares.

If an entity or arrangement that is classifas a partnership (or other "palsssugh” entity) for U.S. federal income tax purgssold
Offered Shares, the U.S. federal income tax coresazps to such entity and the partners (or othereosyrof such entity generally will depe
on the activities of the entity and the statusumfhspartners (or owners). This summary does nateaddhe tax consequences to any such
or owner. Partners (or other owners) of entitieamangements that are classified as partnerships tpasshrough” entities for U.S. fede
income tax purposes should consult their own tassads regarding the U.S. federal income tax couseges arising from and relating to
acquisition, ownership, and disposition of Offe&itares.

Passive Foreign Investment Company Rules
PFIC Status of the Compa

If the Company were to constitute a "pasdiweign investment company" under the meanin§eaftion 1297 of the Code for any y
during a U.S. Holder's holding period, then certpistentially adverse rules will affect the U.S.deal income tax consequences |1
U.S. Holder resulting from the acquisition, ownépsand disposition of Offered Shares. The Compaglietes that it was classified as a P
during the tax year ended August 31, 2014, anddoasecurrent business plans and financial expettstithe Company expects that it will t
PFIC for the current tax year and may be a PFIftitire tax years. The determination of whether emporation was, or will be, a PFIC fc
tax year depends, in part, on the application ofgex U.S. federal income tax rules, which are ecibfo differing interpretations. In additi
whether any corporation will be a PFIC for any y@ar depends on the assets and income of suchratigpoover the course of each suct
year and, as a result, cannot be predicted witlaiogy as of the date of this document. Accordingihere can be no assurance that the IR¢
not challenge any determination made by the Comgpangny subsidiary of the Company) concernind’fsC status. Each U.S. Holder shc
consult its own tax advisors regarding the PFl@ustaf the Company and any subsidiary of the Compan

In any year in which the Company is clasdifas a PFIC, a U.S. Holder will be required te &in annual report with the IRS contair
such information as Treasury Regulations and/oerolRS guidance may require. In addition to peasjta failure to satisfy such report
requirements may result in an extension of the traeod during which the IRS can assess a tax. Ho®lers should consult their own
advisors regarding the requirements of filing sinfbrmation returns under these rules, including iquirement to file an IRS Form 8621.

The Company generally will be a PFIC iff fotax year, (a) 75% or more of the gross incomtih@ Company is passive income (il
income test") or (b) 50% or more of the value of the Compamgsets either produce passive income or are beltié production of passi
income, based on the quarterly average of thenfiaitket value of such assets (thasset test'). "Gross income" generally includes all si
revenues less the cost of goods sold, plus incoom investments and from incidental or outside apens or sources, and "passive inca
generally includes, for example, dividends, interesrtain rents and royalties, certain gains fittin sale of stock and securities, and ce
gains from commodities transactions.

Active business gains arising from the sdleommodities generally are excluded from passigceme if substantially all (85% or more]
a foreign corporation's commodities are stockaaléror inventory,
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depreciable property used in a trade or busingssuplies regularly used or consumed in the orglicaurse of its trade or business,
certain other requirements are satisfied.

For purposes of the PFIC income test asdtaest described above, if the Company ownscttirer indirectly, 25% or more of the to
value of the outstanding shares of another corjmarathe Company will be treated as if it (a) halghroportionate share of the assets of
other corporation and (b) received directly a prtipoate share of the income of such other corpamatn addition, for purposes of the PI
income test and asset test described above, anthimgscertain other requirements are met, "passis@me” does not include certain inter
dividends, rents, or royalties that are receivedamrued by the Company from certain "related pers¢as defined in Section 954(d)(3) of
Code), to the extent such items are properly afitecto the income of such related person thatigpassive income.

Under certain attribution rules, if the Qmany is a PFIC, U.S. Holders will generally be dednto own their proportionate share of
Company's direct or indirect equity interest in amynpany that is also a PFIC (&Ubsidiary PFIC "), and will be subject to U.S. fede
income tax on their proportionate share of (a) aewcess distributions,” as described below, ondtoek of a Subsidiary PFIC and (t
disposition or deemed disposition of the stock &udnsidiary PFIC by the Company or another Subsid¥IC, both as if such U.S. Hold
directly held the shares of such Subsidiary PFiCaddition, U.S. Holders may be subject to U.Sefalincome tax on any indirect g
realized on the stock of a Subsidiary PFIC on tde sr disposition of Offered Shares. AccordindlysS. Holders should be aware that 1
could be subject to tax even if no distributions ggceived and no redemptions or other dispositiéi@ffered Shares are made.

Default PFIC Rules Under Section 1291 of the C

If the Company is a PFIC for any tax yearirng which a U.S. Holder owns Offered Shares,Uh®. federal income tax consequence
such U.S. Holder of the acquisition, ownership, digosition of Offered Shares will depend on wketind when such U.S. Holder make
election to treat the Company and each Subsidi&iZ Pif any, as a "qualified electing fund" or "QE&nder Section 1295 of the Code
makes a mark-to-market election under Section I#96e Code. A U.S. Holder that does not make eth@®EF Election or a Mark-tbtarke!
Election will be referred to in this summary asNoh-Electing U.S. Holder."

A NonElecting U.S. Holder will be subject to the rulek Section 1291 of the Code (described below) wibkpect to (a) any ge
recognized on the sale or other taxable dispositib®ffered Shares and (b) any "excess distribiti@teived on the Offered Shares
distribution generally will be an "excess distribut' to the extent that such distribution (togetlgth all other distributions received in
current tax year) exceeds 125% of the averageildisitns received during the three preceding taarydor during a U.S. Holder's hold
period for the Offered Shares, if shorter).

Under Section 1291 of the Code, any gagogaized on the sale or other taxable dispositib®féered Shares (including an indir
disposition of the stock of any Subsidiary PFIG)dany "excess distribution" received on Offereér8h or with respect to the stock «
Subsidiary PFIC, must be ratably allocated to edahin a Nonklecting U.S. Holder's holding period for the regpe Offered Shares. T
amount of any such gain or excess distributioncalied to the tax year of disposition or distribntiof the excess distribution and to e
before the entity became a PFIC, if any, wouldded as ordinary income. The amounts allocatedhyoother tax year would be subjec
U.S. federal income tax at the highest tax ratdiegigle to ordinary income in each such year, amihterest charge would be imposed or
tax liability for each such year, calculated asuth tax liability had been due in each such yAaNon-Electing U.S. Holder that is no
corporation must treat any such interest paid assgmal interest,” which is not deductible.

If the Company is a PFIC for any tax yearing which a Norklecting U.S. Holder holds Offered Shares, the Camypwill continue to b
treated as a PFIC with respect to such Recting U.S. Holder, regardless of whether the Gamny ceases to be a PFIC in one or 1
subsequent tax years. A Naecting U.S. Holder may terminate this deemed P$tiBus by electing to recognize gain (which wél taxe:
under the rules of Section 1291 of the Code diszliabove), but not loss, as if such Offered Shasze sold on the last day of the last tax
for which the Company was a PFIC.
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A U.S. Holder that makes a timely and affecQEF Election for the first tax year in whidetholding period of its Offered Shares be
generally will not be subject to the rules of Sexti291 of the Code discussed above with respeits ©Offered Shares. A U.S. Holder t
makes a timely and effective QEF Election will lhubject to U.S. federal income tax on such U.S. Eidédprorata share of (a) the net cag
gain of the Company, which will be taxed as ldagn capital gain to such U.S. Holder, and (b)dhginary earnings of the Company, wt
will be taxed as ordinary income to such U.S. Hold&enerally, "net capital gain" is the excessajfriet longterm capital gain over (b) r
shortterm capital loss, and "ordinary earnings" aregkeess of (a) "earnings and profits" over (b) ragtital gain. A U.S. Holder that make
QEF Election will be subject to U.S. federal incota® on such amounts for each tax year in whichGbepany is a PFIC, regardles:
whether such amounts are actually distributed o $iS. Holder by the Company. However, for anyytear in which the Company is a P
and has no net income or gain, U.S. Holders tha¢ maade a QEF Election would not have any inconckugions as a result of the Q
Election. If a U.S. Holder that made a QEF Electi@s an income inclusion, such a U.S. Holder maljest to certain limitations, elect
defer payment of current U.S. federal income taxsoch amounts, subject to an interest charge.ch €uS. Holder is not a corporation, i
such interest paid will be treated as "personafrést,” which is not deductible.

A U.S. Holder that makes a timely and dffecQEF Election with respect to the Company gelefa) may receive a tafkee distributiol
from the Company to the extent that such distributiepresents "earnings and profits" of the Comphatwere previously included in inco
by the U.S. Holder because of such QEF Election (a@havill adjust such U.S. Holder's tax basis ie @ffered Shares to reflect the amc
included in income or allowed as a tlge distribution because of such QEF Electionadidition, a U.S. Holder that makes a QEF Ele:
generally will recognize capital gain or loss oa Hale or other taxable disposition of Offered 8bar

The procedure for making a QEF Electiond #me U.S. federal income tax consequences of ma&i@QEF Election, will depend
whether such QEF Election is timely. A QEF Electiwill be treated as "timely" if such QEF Electios imade for the first year in t
U.S. Holder's holding period for the Offered Sharesvhich the Company was a PFIC. A U.S. Holder magke a timely QEF Election
filing the appropriate QEF Election documents attime such U.S. Holder files a Uf8deral income tax return for such year. If a UHSldel
does not make a timely and effective QEF Electmmtlie first year in the U.S. Holder's holding pérfor the Offered Shares, the U.S. Ho
may still be able to make a timely and effectiveFQHection in a subsequent year if such U.S. Hoitdeets certain requirements and mal
"purging" election to recognize gain (which will bexed under the rules of Section 1291 of the Gbsleussed above) as if such Offered St
were sold for their fair market value on the dag @EF Election is effective. If a U.S. Holder owriSIC stock indirectly through another PF
separate QEF Elections must be made for the PRi@ich the U.S. Holder is a direct shareholder gaedSubsidiary PFIC for the QEF rule:
apply to both PFICs.

A QEF Election will apply to the tax yearfwhich such QEF Election is timely made and tesabsequent tax years, unless such
Election is invalidated or terminated or the IR®1®®nts to revocation of such QEF Election. If a.lH8der makes a QEF Election and,
subsequent tax year, the Company ceases to beCa fEI QEF Election will remain in effect (althoutylwill not be applicable) during tho
tax years in which the Company is not a PFIC. Aduwly, if the Company becomes a PFIC in anothéseguent tax year, the QEF Elec
will be effective and the U.S. Holder will be sutfi¢o the QEF rules described above during anyespient tax year in which the Comp
qualifies as a PFIC.

The Company will use commercially reasoaadiforts to make available to U.S. Holders, ugmirtwritten request: (a) information as
its status as a PFIC and the PFIC status of ansidiaby in which the Company owns more than 50%uwth subsidiary's total aggregate va
power, and (b) for each year in which the Compang PFIC, all information and documentation that.&. Holder making a QEF Electi
with respect to the Company and any such more 8@86 owned subsidiary which constitutes a PFIC ¢guired to obtain for U.S. fede
income tax purposes. The Company may elect to geoguch information on its websitewfvw.platinumgroupmetals.ngt Because tt
Company may hold 50% or less of the aggregate ggtower of one or more Subsidiary PFICs at any tich&. Holders should be aware
there can be no assurance that the Company wihsatcord keeping requirements that apply to &Qd that the Company will supply
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U.S. Holders with information that such U.S. Hoklare required to report under the QEF rules,éretient that a subsidiary of the Compal

a PFIC and a U.S. Holder wishes to make a QEF igleetith respect to any such Subsidiary PFIC. Witbpect to Subsidiary PFICs for wh
the Company does not obtain the required informatihS. Holders will continue to be subject to thies discussed above that apply to Nor
Electing U.S. Holders with respect to the taxataingains and excess distributions. Each U.S. Hosteruld consult its own tax advis
regarding the availability of, and procedure forking, a QEF Election with respect to the Company amy Subsidiary PFIC.

A U.S. Holder makes a QEF Election by dtiag a completed IRS Form 8621, including a PFIChéal Information Statement, tc
timely filed U.S. federal income tax return. Howevié the Company cannot provide the required infation with regard to the Company
any of its Subsidiary PFICs, U.S. Holders will @t able to make a QEF Election for such entity willdcontinue to be subject to the ru
discussed above that apply to Non-Electing U.SdEl® with respect to the taxation of gains and &xdéstributions.

Mark-to-Market Election

A U.S. Holder may make a Markdttarket Election only if the Offered Shares are netakle stock. The Offered Shares generally w
"marketable stock" if the Offered Shares are retplaaded on (a) a national securities exchangg th registered with the SEC, (b)
national market system established pursuant taosetiA of the U.S. Exchange Act, or (c) a foreggturities exchange that is regulate
supervised by a governmental authority of the cguimt which the market is located, provided thats(ich foreign exchange has trac
volume, listing, financial disclosure, and sunagilte requirements, and meets other requirementshanidws of the country in which st
foreign exchange is located, together with thesr@&such foreign exchange, ensure that such meints are actually enforced and (ii)
rules of such foreign exchange effectively promaxdtve trading of listed stocks. If such stockreded on such a qualified exchange or ¢
market, such stock generally will be "regularlyded" for any calendar year during which such stisckraded, other than in de minir
guantities, on at least 15 days during each cateqdarter. The Company believes that its commomeshaere "regularly traded" in the fi
three calendar quarters of 2014 and expects tleit sommon shares should be "regularly traded" & fdurth calendar quarter of 20
However, there can be no assurance that the Offehades will be "regularly traded" in subsequenér@dar quarters. U.S. Holders shc
consult their own tax advisors regarding the matdet stock rules.

A U.S. Holder that makes a Mark#tarket Election with respect to its Offered Shagemerally will not be subject to the rules
Section 1291 of the Code discussed above with cetpesuch Offered Shares. However, if a U.S. Holdlees not make a Mark-tdarke!
Election beginning in the first tax year of suclSUHolder's holding period for the Offered Sharesuch U.S. Holder has not made a tir
QEF Election, the rules of Section 1291 of the Cdaigcussed above will apply to certain dispositimfs and distributions on, t
Offered Shares.

A U.S. Holder that makes a Marktarket Election will include in ordinary income,rfeach tax year in which the Company is a PFI(
amount equal to the excess, if any, of (a) therfairket value of the Offered Shares, as of theeabdssuch tax year, over (b) such U.S. Hol(
adjusted tax basis in such Offered Shares. A Udkléf that makes a Mark-tdarket Election will be allowed a deduction in ana@unt eque
to the excess, if any, of (a) such U.S. Holderjsistdd tax basis in the Offered Shares, over @)féir market value of such Offered Shi
(but only to the extent of the net amount of presiy included income as a result of the Mark-to-kéarElection for prior tax years).

A U.S. Holder that makes a MarkMarket Election generally also will adjust such Uklder's tax basis in the Offered Shares to ¢t
the amount included in gross income or allowed aeduction because of such MarkMarket Election. In addition, upon a sale or o
taxable disposition of Offered Shares, a U.S. Hottlat makes a Mark-tbtarket Election will recognize ordinary income aidmary los:
(not to exceed the excess, if any, of (a) the amimatuded in ordinary income because of such Mark4arket Election for prior tax years o
(b) the amount allowed as a deduction because af Mark-toMarket Election for prior tax years). Losses thateed this limitation a
subject to the rules generally applicable to logsesided in the Code and Treasury Regulations.
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A Mark-to-Market Election applies to thextgear in which such Mark-ttarket Election is made and to each subsequentgax unles
the Offered Shares cease to be "marketable stackieolRS consents to revocation of such electitath U.S. Holder should consult its ¢
tax advisors regarding the availability of, andqadure for making, a Mark-to-Market Election.

A U.S. Holder makes a Mark-kdarket Election by attaching a completed IRS Fo68Bto a timely filed U.S. federal income tax ret
A timely Mark-to-Market Election applies to the tgear in which such Mark-tbarket Election is made and to each subsequenydar
unless the Offered Shares cease to be "marketale’ ©r the IRS consents to revocation of sucltela. Each U.S. Holder should consul
own tax advisor regarding the availability of, gsdcedure for making, a Mark-to-Market Election.

Although a U.S. Holder may be eligible takm a Mark-tdMarket Election with respect to the Offered Sharessuch election may
made with respect to the stock of any Subsidiar\CRRat a U.S. Holder is treated as owning, becausé stock is not marketable. Hence
Mark-to-Market Election will not be effective to avoid tlplication of the default rules of Section 1291tted Code described above v
respect to deemed dispositions of Subsidiary PES€ksor excess distributions from a Subsidiary PFIC

Other PFIC Rules

Under Section 1291(f) of the Code, the FRS issued proposed Treasury Regulations thatectutsj certain exceptions, would cau:
U.S. Holder that had not made a timely QEF Electiorrecognize gain (but not loss) upon certain sfers of Offered Shares that wao
otherwise be taxieferred (e.g., gifts and exchanges pursuant tpocate reorganizations). However, the specific fe8eral income te
consequences to a U.S. Holder may vary based andheer in which Offered Shares are transferred.

Certain additional adverse rules may apyth respect to a U.S. Holder if the Company isFd@ regardless of whether such U.S. Hc
makes a QEF Election. For example, under Secti@8()(6) of the Code, a U.S. Holder that uses @fe8hares as security for a loan \
except as may be provided in Treasury Regulatioasreated as having made a taxable dispositisnaf Offered Shares.

Special rules also apply to the amountooéifyn tax credit that a U.S. Holder may claim odistribution from a PFIC. Subject to si
special rules, foreign taxes paid with respectriyp distribution in respect of stock in a PFIC aemerally eligible for the foreign tax credit. 1
rules relating to distributions by a PFIC and thedigibility for the foreign tax credit are compdited, and a U.S. Holder should consult its
tax advisors regarding the availability of the fgretax credit with respect to distributions by RI@.

The PFIC rules are complex, and each Udkdé# should consult its own tax advisors regardhmg PFIC rules and how the PFIC ri
may affect the U.S. federal income tax consequeoftege acquisition, ownership, and dispositiorOdfiered Shares.

Ownership and Disposition of Offered Shares to th&xtent that the PFIC Rules do not Apply
The following discussion is subject to thées described above under the heading "Passieagroinvestment Company Rules."
Distributions on Offered Shar

A U.S. Holder that receives a distributiomgluding a constructive distribution, with respexan Offered Share will be required to incl
the amount of such distribution in gross income asvidend (without reduction for any Canadian imeotax withheld from such distributic
to the extent of the current or accumulated "egsand profits” of the Company, as computed for. fe&eral income tax purposes. A divid
generally will be taxed to a U.S. Holder at ordinarcome tax rates if the Company is a PFIC. Todk&nt that a distribution exceeds
current and accumulated "earnings and profitshef@ompany, such distribution will be treated fasta taxree return of capital to the ext
of a U.S. Holder's tax basis in the Offered Sharas thereafter as gain from the sale or exchangaidi Offered Shares. (See "Sale or C
Taxable Disposition of Offered Shares" below). Heare the Company does not intend to maintain theutations of its earnings and profits
accordance with U.S. federal income tax principtes] each U.S. Holder therefore should assumeathatistribution by the Company w
respect to the Offered Shares
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will constitute ordinary dividend income. Dividendsceived on Offered Shares will not be eligible floe "dividends received deductic
Subject to applicable limitations and provided @@mpany is eligible for the benefits of the Can&da- Tax Convention, dividends paid
the Company to non-corporate U.S. Holders, inclgdndividuals, generally will be eligible for thegferential tax rates applicable to loteg#r
capital gains for dividends, provided certain hetdperiod and other conditions are satisfied, idiclg that the Company not be classified
PFIC in the tax year of distribution or in the prding tax year. The dividend rules are complex,eaeh U.S. Holder should consult its own
advisors regarding the application of such rules.

Sale or Other Taxable Disposition of Offered Shares

Upon the sale or other taxable dispositib@ffered Shares, a U.S. Holder generally willagwize capital gain or loss in an amount e
to the difference between the U.S. dollar valueash received plus the fair market value of anyerty received and such U.S. Holder's
basis in such Offered Shares sold or otherwiseodig of. A U.S. Holder's tax basis in Offered Shagenerally will be such holde
U.S. dollar cost for such Offered Shares. Gairoes Irecognized on such sale or other dispositioergdly will be longterm capital gain or lo
if, at the time of the sale or other dispositidre Offered Shares have been held for more thayesre

Preferential tax rates currently apply emdterm capital gain of a U.S. Holder that is an imdiial, estate, or trust. There are
preferential tax rates for longrm capital gain of a U.S. Holder that is a cogtion. Deductions for capital losses are subjedidoifican
limitations under the Code.

Additional Considerations
Additional Tax on Passive Incor

Certain U.S. Holders that are individuaistates or trusts (other than trusts that are eixomp tax) will be subject to a 3.8% tax on al
a portion of their "net investment income," whicttludes dividends on the Offered Shares, and ries geom the disposition of the Offer
Shares. Further, excess distributions treatedvadetids, gains treated as excess distributionspaaré-tomarket inclusions and deductions
all included in the calculation of net investmamtame.

Treasury Regulations provide, subject ® dkection described in the following paragraplat tolely for purposes of this additional
that distributions of previously taxed income vii# treated as dividends and included in net invesstrimcome subject to the additional 3
tax. Additionally, to determine the amount of ampital gain from the sale or other taxable dispmsiof Offered Shares that will be subjec
the additional tax on net investment income, a Bi&der who has made a QEF Election will be reguiberecalculate its basis in the Offe
Shares excluding QEF basis adjustments.

Alternatively, a U.S. Holder may make amotion which will be effective with respect to aiterests in controlled foreign corporations
QEFs held in that year or acquired in future yedrsler this election, a U.S. Holder pays the addél 3.8% tax on QEF income inclusions
on gains calculated after giving effect to relatex basis adjustments. U.S. Holders that are iddads, estates or trusts should consult
own tax advisors regarding the applicability okthax to any of their income or gains in respedhefOffered Shares.

Receipt of Foreign Currenc

The amount of any distribution paid to &!Holder in foreign currency, or on the sale, exxaje or other taxable disposition of Offe
Shares, generally will be equal to the U.S. doMalue of such foreign currency based on the exahaate applicable on the date of rec
(regardless of whether such foreign currency isreted into U.S. dollars at that time). A U.S. Haldvill have a basis in the foreign curre
equal to its U.S. dollar value on the date of necéhny U.S. Holder who converts or otherwise disgmof the foreign currency after the dai
receipt may have a foreign currency exchange galnss that would be treated as ordinary incomboss, and generally will be U.S. sou
income or loss for foreign tax credit purposesf@#nt rules apply to U.S. Holders who use thewadanethod with respect to foreign curre
received upon the sale, exchange or other taxagfmsition of the Offered Shares. Each U.S. Hokleyuld consult its own U.S. tax advis
regarding the U.S. federal income tax consequesiceceiving, owning, and disposing of foreign euncy.
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Foreign Tax Credi

Subject to the PFIC rules discussed abavd,S. Holder that pays (whether directly or thiowgthholding) Canadian income tax w
respect to dividends paid on the Offered Sharesrgéiy will be entitled, at the election of suchSUHolder, to receive either a deduction
credit for such Canadian income tax. Generallyreait will reduce a U.S. Holder's U.S. federal imstax liability on a dollar-fodollar basis
whereas a deduction will reduce a U.S. Holder'snme subject to U.S. federal income tax. This ebects made on a year-lyear basis ar
applies to all foreign taxes paid (whether direcththrough withholding) by a U.S. Holder duringear.

Complex limitations apply to the foreigix teredit, including the general limitation that tbiedit cannot exceed the proportionate she
a U.S. Holder's U.S. federal income tax liabilitiat such U.S. Holder's "foreign source" taxabl®me bears to such U.S. Holder's worldv
taxable income. In applying this limitation, a Ukklder's various items of income and deductiontrbesclassified, under complex rules
either "foreign source" or "U.S. source." Generallividends paid by a foreign corporation shouldreated as foreign source for this purp
and gains recognized on the sale of stock of @goreorporation by a U.S. Holder should be treatedJ.S. source for this purpose, exce|
otherwise provided in an applicable income taxtyreand if an election is properly made under tlhoel€ However, the amount of a distribu
with respect to the Offered Shares that is treated "dividend" may be lower for U.S. federal ineotax purposes than it is for Canac
federal income tax purposes, resulting in a reduUoegign tax credit allowance to a U.S. Holder.dddition, this limitation is calculat
separately with respect to specific categoriemnobine. The foreign tax credit rules are complex, @ach U.S. Holder should consult its «
U.S. tax advisors regarding the foreign tax cradés.

Backup Withholding and Information Reporti

Under U.S. federal income tax law and Tueafkegulations, certain categories of U.S. Holdeust file information returns with resp
to their investment in, or involvement in, a fomeigorporation. For example, U.S. return disclosoipigations (and related penalties)
imposed on individuals who are U.S. Holders thdt heertain specified foreign financial assets iress of certain threshold amounts.
definition of specified foreign financial assetgludes not only financial accounts maintained ireiign financial institutions, but also, unl
held in accounts maintained by a financial insititut any stock or security issued by a ndis. person, any financial instrument or con
held for investment that has an issuer or countgrjmther than a U.S. person and any interestforeign entity. U.S. Holders may be subjec
these reporting requirements unless their Offeteaté&s are held in an account at certain finanagitutions. Penalties for failure to file cert
of these information returns are substantial. Bi&@ders should consult their own tax advisors rdiay the requirements of filing informati
returns, including the requirement to file an IRSrR 8938.

Payments made within the U.S. or by a Payor or U.S. middleman, of dividends on, and pedsearising from the sale or other tax
disposition of, Offered Shares will generally bdjset to information reporting and backup withhalglitax at the rate of 28% if a U.S. Hol
(a) fails to furnish such U.S. Holder's correct UaXpayer identification number (generally on FAA¥B), (b) furnishes an incorre
U.S. taxpayer identification number, (c) is notifiby the IRS that such U.S. Holder has previoualied to properly report items subjec
backup withholding tax, or (d) fails to certify, der penalty of perjury, that such U.S. Holder hasiiShed its correct U.S. taxpa
identification number and that the IRS has notfregtisuch U.S. Holder that it is subject to backuhholding tax. However, certain exer
persons generally are excluded from these infoomattporting and backup withholding rules. Backughkolding is not an additional tax. A
amounts withheld under the U.S. backup withholdiag rules will be allowed as a credit against a.UWH&8der's U.S. federal income
liability, if any, or will be refunded, if such U.$lolder furnishes required information to the IR% timely manner.

The discussion of reporting requirementdaeh above is not intended to constitute an eskige description of all reporting requireme
that may apply to a U.S. Holder. A failure to sigtisertain reporting requirements may result inextension of the time period during wh
the IRS can assess a tax, and under certain citanogs, such an extension may apply to assessofartsounts unrelated to any unsatisfied
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reporting requirement. Each U.S. Holder should atirits own tax advisor regarding the informati@porting and backup withholding rules.

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED

The Company is authorized to issue an umohnumber of Common Shares without par value bictv 551,312,842 Common She
were issued and outstanding as at the date h&kafeholders are entitled to receive notice ofatehd all meetings of shareholders with «
Common Share held entitling the holder to one wteany resolution to be passed at such sharehoidetings. Shareholders are entitle
dividends if, as and when declared by the boardiretctors of the Company. Shareholders are entitfexh liquidation, dissolution or winding-
up of the Company to receive the remaining asdatseecCompany available for distribution to shatekeos.

PLAN OF DISTRIBUTION

Under the Underwriting Agreement dated &aBe&cember 10, 2014 between the Company and thetdmiers, the Company has agr
to sell, and the Underwriters have severally agteqalirchase, on the Closing Date, or such other @amay be agreed upon by the Com
and the Underwriters, but in any event not latantld2 days following the date of a final receipt thiis Prospectus from Canadian regula
authorities, 207,600,000 Offered Shares at the ridffePrice, payable in cash to the Company, agaietivery. The obligations of tl
Underwriters under the Underwriting Agreement areesal and are not joint, nor joint and severat] avay be terminated upon the occurre
of certain stated events as set out in the UndéngrAgreement. The Underwriters are, however,gaitd to take up and pay for all of
Offered Shares (other than the Over-Allotment Stjafeany of the Offered Shares are purchased uth@ednderwriting Agreement.

The Offering Price was determined by negimn between the Company and the Underwriters.

Offered Shares sold by the Underwritershis public will initially be offered at the OffegnPrice. After the Underwriters have mac
reasonable effort to sell all of the Offered Shaaethe Offering Price specified on the cover palge,Underwriters may change the Offe
Price and the other selling terms to an amoungresdter than the Offering Price set forth on theec@f this Prospectus, and the compens
realized by the Underwriters will be decreasedh®ydamount that the aggregate price paid by thehpsars for the Offered Shares is less
the gross proceeds paid by the Underwriters toGbmpany. Upon execution of the Underwriting Agreamehe Underwriters will k
obligated to purchase the Offered Shares offereeblyeat the prices and upon the terms stated thared, as a result, will thereafter bear
risk associated with changing the Offering Pricethier selling terms.

It is expected that the Offering will benclucted under the boddkased system and the Company will arrange forrtsamt deposit of ti
Offered Shares to be registered to CDS. Accordimglsubscriber who purchases Offered Shares wilive a customer confirmation from
Underwriters or other registered dealer who is &QRrticipant (a CDS Participant ") from or through whom Offered Shares are purcti
No beneficial holder of the Offered Shares willewe definitive certificates representing their @&d Shares unless specifically reque
CDS will record the CDS Participants who hold OdférShares on behalf of owners who have purchaséddhmsferred Offered Shares
accordance with the book-based system.

The Offering is being made concurrentlyeirery province of Canada, other than Quebec, anleirUnited States pursuant to the multi
jurisdictional disclosure system implemented by $C and the securities regulatory authoritiesanala. The Offered Shares will be offe
in the United States and Canada by the Underwrggher directly or through their respective U.$.G@anadian brokedealer affiliates ¢
agents, as applicable. Offers and sales of Off&teates outside of Canada and the United Statedwvithade in accordance with applici
laws in such jurisdictions.

The Common Shares are listed for tradinghenTSX and NYSE MKT under the trading symbols MPTand "PLG", respectively. Tt
TSX conditionally approved, and the NYSE MKT hapyved, the listing of the Offered Shares. Listongthe TSX will be subject to t
Company fulfilling all of the requirements of th&X on or before March 9, 2015.
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The Offering is expected to close on ortoecember 31, 2014. Under Rule 18c6nder the U.S. Exchange Act, trades in the seng
market generally are required to settle in thresirnmss days, unless the parties to any such trgolessly agree otherwise. Accordin
purchasers who wish to trade their Common Sharébedate of the final prospectus or the next tuecseding business days will be requi
by virtue of the fact that the Common Shares iljtivill settle T+7, to specify an alternate settient cycle at the time of any such trad
prevent a failed settlement. Purchasers of ComniameS who wish to trade such Common Shares oratieeod the final prospectus or the r
two succeeding business days should consult theiraalvisor.

Over-Allotment Option

The Company has granted the UnderwriterOaar-Allotment Option, exercisable in whole or in paat, the sole discretion of t
Underwriters, for a period of 30 days after anduding the Closing Date, to purchase up to an addit 31,140,000 Oveidlotment Shares
the Offering Price, solely to cover over-allotmenfsany. Under applicable securities laws, thisdpectus qualifies the grant of the Ovel
Allotment Option and the distribution of the Ovellddment Shares upon the exercise of the Over-Altait Option.

Underwriting Fee

The following table shows the per Offerdth& and total Underwriters' Fee the Company veyl o the Underwriters, assuming bott
exercise and full exercise of the Over-AllotmentiOmp.

Over-Allotment Option Over-Allotment Option
not exercised fully exercised
Per Offered Shar USs$ 0.026: US$ 0.026¢
Total Us$ 5,501,401 US$ 6,326,61!

The Company estimates that the total exgeidé the Offering payable by the Company, notuditlg the Underwriters' Fee, will
approximately US$1,500,000, which includes appratety US$750,000 of reimbursable fees and expauaiesto the Underwriters. Pursu
to the Underwriting Agreement, the Company has edyte pay the actual and accountable oytaxfket expenses of the Underwriters
actual and accountable reasonable fees and dishemse of the Underwriters' counsel, not to exce8&63of the gross proceeds of the Offe
when combined with the Underwriters' Fee.

No Sales of Similar Securities

Except as contemplated by the Underwrithggeement, the Company has agreed that, subjeetrtain exceptions, it will not, without t
prior written consent of BMO Nesbitt Burns Inc. {0 be unreasonably withheld) on behalf of the &mditers, directly or indirectly isst
offer, pledge, sell, contract to sell, contracptochase, purchase any option or contract to gelht any option, right or warrant to purchas
otherwise transfer, lend or dispose of directlyratirectly, any Common Shares or securities or ofimancial instruments convertible into
having the right to acquire Common Shares or @nterany agreement or arrangement under which tirapgany would acquire or transfel
another, in whole or in part, any of the econontinsequences of ownership of Common Shares, whibihieagreement or arrangement ma
settled by the delivery of Common Shares or otkeusties or cash, or agree to become bound tadordisclose to the public any intent
to do so, during the period from the date of theléhwriting Agreement and ending 90 days followihg €losing Date.

The Company's officers and directors wilte into agreements providing that, subject tdaaterexceptions, for a period beginning fi
the date of the Underwriting Agreement and endidgl&ys from the Closing Date, they will not (andlsbause their affiliates not to), withe
the prior written consent of BMO Nesbitt Burns |ndirectly or indirectly, offer, sell, contract &ell, transfer, assign, pledge, grant any o)
to purchase, make any short sale or otherwise siispbor monetize any Common Shares or any optiomgrrants to purchase any Comr
Shares, or any securities convertible into, exchabtg for, or that represent the right to receieen@on Shares, and will not enter into
swap, forward or other arrangement that transfém a portion of the economic consequences aatetiwith the ownership of the Common

52




Table of Contents

Shares (regardless of whether any such arrangemmbe settled by the delivery of securitiesta Company, securities of another per
cash or otherwise) or agree to do any of the fanegor publicly announce any intention to do anytaf foregoing.

Indemnification and Contribution

The Company has agreed in the Underwritiggeement to indemnify the Underwriters againstaiarliabilities, including liabilitie
under the U.S. Securities Act, and Canadian séesiflidws, and, where such indemnification is urlabég, to contribute to payments that
Underwriters may be required to make in respesuch liabilities.

Price Stabilization, Short Positions

In order to facilitate the Offering, the dlrwriters may engage in transactions that stabilizaintain or otherwise affect the market
of the Common Shares in accordance with applicadteirities laws. Specifically, the Underwriters ns@l more Common Shares than 1
are obligated to purchase under the UnderwritingeAment, creating a short position. A short saloigered if the short position is no gre
than the number of Common Shares available forhase by the Underwriters under the Ofdiotment Option. The Underwriters can cli
out a covered short sale by exercising the GMtment Option or purchasing Common Shares indpen market. In determining the sot
of Common Shares to close out a covered short gaelUnderwriters will consider, among other thind® open market price of Comn
Shares compared to the price available under tlee-@Notment Option. The Underwriters may also €&&immon Shares in excess of the Ove
Allotment Option, creating a naked short positibhe Underwriters must close out any naked shoritipnshy purchasing Common Share:
the open market. A naked short position is morelyiko be created if the Underwriters are concetthatithere may be downward pressur
the price of the Common Shares in the open marfket pricing that could adversely affect investarBo purchase in the Offering. As
additional means of facilitating the Offering, tbaderwriters may bid for, and purchase, Common &har the open market to stabilize
price of the Common Shares. These activities mag ra maintain the market price of the Common &habove independent market leve
prevent or retard a decline in the market pricéhefCommon Shares. The Underwriters are not redjtir&ngage in these activities and
end any of these activities at any time.

Pursuant to the policies of certain Canadiecurities regulators, the Underwriters may thwgughout the period of distribution under
Prospectus, bid for or purchase Common Shares.fdiegoing restriction is subject to certain excepsi, including: (a) a bid or purch:i
permitted under the bylaws and rules of applicabtulatory authorities and stock exchanges, inolydhe Universal Market Integrity Ru
for Canadian Marketplaces administered by the kmest Industry Regulatory Organization of Canaddating to market stabilization a
passive marketraking activities; (b) a bid or purchase made fat an behalf of a customer where the order wasalatited during the peric
of distribution; (c) a bid or purchase to coverhmrs position entered into prior to the distributicand (d) transactions in compliance \
U.S. federal securities laws. Any such trades amenjited only on the condition that the bid or gase is not engaged in for the purpos
creating actual or apparent active trading in arimg the price of the Common Shares.

Affiliations

Some of the Underwriters and their affémthave in the past engaged in, and may in theef@ngage in, investment banking and ¢
commercial dealings in the ordinary course of bessnwith the Company for which they have receieed, would expect to receive, custon
fees and commissions.

Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of theopean Economic Area that has implemented the Pcasp®irective (each, a Relevani
Member State "), with effect from and including the date on whithe Prospectus Directive is implemented in thalefRant Member Ste
(the "Relevant Implementation Date"), an offer of the
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Offered Shares described in this Prospectus wilbeanade to the public in that Relevant MembeteSither than:

. to any legal entity that is a qualified investorda$ined in the Prospectus Directive;

. to fewer than 100 or, if the Relevant Member Stads implemented the relevant provision of the Eeamp Directiv:
2010/73/EU, 150 natural or legal persons (othen thaalified investors as defined in the Prospe@irsctive), as permitte
under the Prospectus Directive, subject to obtgittie prior consent of the representatives forsargh offer; or

. in any other circumstances that do not requieggublication of a prospectus pursuant to thepgmsis Directive,

provided that no such offering of Offered Shared|siequire the publication of a prospectus purst@article 3(2) of the Prospectus Direct
or supplement a prospectus pursuant to ArticleftBeProspectus Directive.

Each purchaser of Offered Shares desciibtds Prospectus located within a Relevant Mengtate will be deemed to have represel
acknowledged and agreed that it is a "qualifiecegter" within the meaning of Article 2(1)(e) of tReospectus Directive and in the case of
Offered Shares acquired by it as a financial inestiary, as that term is used in Article 3(2) of Brespectus Directive, the shares acquired
in the Offering have not been acquired on behalhof have they been acquired with a view to tbéer or resale to, persons in any Rele
Member State other than "qualified investors" aned in the Prospectus Directive. In the case rof ®ffered Shares being offered t
financial intermediary as that term is used in &€ti3(2) of the Prospectus Directive, each sucaniimal intermediary will be deemed to h
represented, acknowledged and agreed that thesshegaired by it in the Offering have not been &eglon a nondiscretionary basis on be
of, nor have they been acquired with a view tortbéfer or resale to persons in circumstances whiely give rise to an offer of any share
the public other than their offer or resale in deRant Member State to qualified investors as $mdd.

The Company and the Underwriters and tledfiliates will rely upon the truth and accuracy dfe foregoing representati
acknowledgement and agreement.

For the purpose of the above provisions, dkpression "an offer to the public” in relatianany shares in any Relevant Member ¢
means the communication in any form and by any me#sufficient information on the terms of theesfind the shares to be offered so
enable an investor to decide to purchase or sideséor the shares, as the same may be varied iRe¢levant Member State, by any mea
implementing the Prospectus Directive in the Ral¢\Wember State and the expression "Prospectusiidie®d means Directive 2003/71/1
(including the 2010 PD Amending Directive, to theéemt implemented in the Relevant Member State)iadddes any relevant implement
measure in the Relevant Member State and the estipre2010 PD Amending Directive" means Directidd0/73/EU.

Notice to Prospective Investors in the United Kingdm

The Offered Shares are being offered onlgiicumstances that comply and will comply with gbplicable provisions of the Financ
Services and Markets Act 2000 (th&SMA ") with respect to anything done in relation to tswaffer in, from or otherwise involving t
United Kingdom; and any invitation or inducementtmage in investment activity (within the meanifigection 21 of the FSMA) will only |
communicated or caused to be communicated in cdonegith the issue or sale of the Offered Shanesiicumstances in which section 2:
of the FSMA does not apply.

This Prospectus is only being distributedand is only directed at, persons in the Unitgthom that are qualified investors within
meaning of Article 2(1)(e) of the Prospectus Direef{defined above) and Section 86(7) of the FSMat fare also (a) investment professio
falling within Article 19(5) of the Financial Sepgs and Markets Act 2000 (Financial Promotion) ©@&05, as amended (theéJtder "), or
(b) high net worth entities, and other persons honv it may lawfully be communicated, falling withirticle 49(2)(a) to (d) of the Order (e
such person being referred to as a "relevant p&xsbhis Prospectus and its contents are confideatid should not be distributed, publishe
reproduced (in whole or in part) or disclosed by
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recipients to any other persons in the United KargdAny person in the United Kingdom that is noekevant person should not act or rely
this document or any of its contents.

LEGAL MATTERS

Certain legal matters in connection with @ffering will be passed upon on behalf of the @any by Gowling Lafleur Henderson Ll
as to Canadian legal matters, and Dorsey & Whitridy, as to U.S. legal matters. Certain legal matierconnection with the Offering will
passed upon on behalf of the Underwriters by Blakassels & Graydon LLP, as to Canadian legal ngttend Skadden, Arps, Sl
Meagher & Flom LLP, as to U.S. legal matters.

As of the date of this Prospectus, thermaist and associates of Gowling Lafleur HendersoR lalhd Blake, Cassels & Graydon L
beneficially own, directly or indirectly, in the ggegate less than 1% of the issued and outstai@bngmon Shares.

INTERESTS OF EXPERTS

The technical information, mineral researel mineral resource estimates and economic esimatating to Project 1, the Waterberc
Project, the Waterberg Extension Project and theamy's other properties included or incorporatedeference in this Prospectus has |
included or incorporated by reference in relianoettte report, valuation, statement or opinion & fersons described below. The follow
persons, firms and companies are named as haveppmd or certified a report, valuation, statenwnopinion in this Prospectus, eit
directly or in a document incorporated by reference

Name Description

Charles Muller Authored the technical report entitled "An IndepemidTechnical
Report on Project Areas 1 and 1A of the WesterrhBeisl Joint
Venture (WBJV) Located on the Western Limb of thesBveld
Igneous Complex, South Africa" dated November 20Pwith an
effective date of October 8, 2009; authored tharieal report
entitled "Technical Report on Project 3 ResourceExtimation of
the Western Bushveld Joint Venture (WBJV) Locatedhe
Western Limb of the Bushveld Igneous Complex, Sd\ftica"
dated August 31, 2010; and-authored the 2009 UF

Gordon Cunningham Co-authored the 2009 UFS.
Turnberry Projects (Pty) Lt
Timothy Spindler Co-authored the 2009 UFS.
Turnberry Projects (Pty) Lt
Byron Stewar Cc-authored the 2009 UF
Kenneth Lomberg Co-authored the Amended and Restated Updated VéateReport.

Coffey Mining (SA) Pty Lto

Alan Goldschmidt Co-authored the Amended and Restated Updated VéageReport.
Coffey Mining (SA) Pty Ltc

R. Michael Jones The President and Chief Executive Officer of thempany. The
Platinum Group Metals Ltd  non-independent qualified person for all scientifi technical
information included or incorporated by refereneein that is not
attributed to one of the abc-named person:

None of the experts named in the foregasiection held, at the time they prepared or cedtiiech statement, report or valuation, rece
after such time or will receive any registered endficial interest, direct or indirect, in any setes or other property of the Company or on
the Company's associates or affiliates other thatiiRhael Jones, the President and Chief Execuificer of the Company, who ow
2,634,197
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Common Shares representing 0.48% of the issuedasthnding Common Shares as of the date of thispectus.

Except as otherwise stated above, nonkechtorementioned persons, and the directors,epffiemployees and partners, as applicab
each of the aforementioned persons received orredkive a direct or indirect interest in any prypef the Company or any associats
affiliate of the Company.

Except as otherwise stated above, nonbeohforementioned persons, nor any director, affiemployee or partner, as applicable, o
aforementioned persons is currently expected teldeted, appointed or employed as a director, @ffix employee of the Company or of
associate or affiliate of the Company.

In addition, PricewaterhouseCoopers LLRe #xternal auditor of the Company, provided an taddi report on the audited finant
statements of the Company for the years ended ABJu014 and 2013. PricewaterhouseCoopers LL&rréipat they are independent of
Company in accordance with the rules of professi@oaduct of the Institute of Chartered AccountaatsBritish Columbia and are
independent registered public accounting firm wittiie meaning of the U.S. Securities Act and thdiegible rules and regulations adopter
the SEC and the Public Company Accounting Overddgiard (United States).

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Company are PricewatesbhCoopers LLP, Chartered Accountants, of 250 Heineet, 2 Floor, Vancouver, Britis
Columbia, V6C 3S7.

The transfer agent and registrar for then@on Shares is Computershare Investor Servicesatnits principal offices in the cities
Toronto, Ontario and Vancouver, British Columbia.

The U.S. co-transfer agent for the Commibar&s is Computershare Trust Company, N.A., afffises in Golden, Colorado.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Section 160 of the Business Corporationg (Rritish Columbia) ("BCBCA") provides that a commy may do one or both
the following:

(a) indemnify an eligible party against all eligiblenadties, which are judgments, penalties or finesraed or imposed in,
amounts paid in settlement of, an eligible procegdio which the eligible party is or may be ligded/or

(b) after the final disposition of an eligible procesgli pay the expenses (which includes costs, chamgexpenses, including le
and other fees, but excludes judgments, penaftiess or amounts paid in settlement of a procegdanfually and reasonal
incurred by an eligible party in respect of thaiqeeding.

However, after the final disposition of aligible proceeding, a company must pay the exmeastually and reasonably incurred by
eligible party in respect of that proceeding if #laible party has not been reimbursed for thoggenses, and is wholly successful, on
merits or otherwise, or is substantially successfuthe merits, in the outcome of the proceedirige BCBCA also provides that a comp
may pay, as they are incurred in advance of the iisposition of an eligible proceeding, the exge= actually and reasonably incurred b
eligible party in respect of that proceeding. Hoaga company must not make the payments refesrgdrediately above unless the comg
first receives from the eligible party a writtendentaking that, if it is ultimately determined thiaé payment of expenses is prohibited unde
BCBCA, the eligible party will repay the amountsradced.

For the purposes of the BCBCA, an "eligib#ety", in relation to a company, means an indigidvho:

€) is or was a director or officer of the company

(b) is or was a director or officer of another corpmnatat a time when the corporation is or was aiti@t of the company, or at t
request of the company; or

(c) at the request of the company, is or was, or hotdseld a position equivalent to that of, a direaio officer of a partnershi
trust, joint venture or other unincorporated entity

and includes, with some exceptions, the heirs amglgmal or other legal representatives of thaviddal.

An "eligible proceeding” under the BCBCAdsproceeding in which an eligible party or anytleé heirs and personal or other ¢
representatives of the eligible party, by reasothefeligible party being or having been a diredpwofficer of, or holding ohaving held
position equivalent to that of a director or officd, the company or an associated corporationr imiay be joined as a party, or is or ma
liable for or in respect of a judgment, penaltyfine in, or expenses related to, the proceedintprAceeding” includes any legal proceedin
investigative action, whether current, threatempemding or completed.

Notwithstanding the foregoing, the BCBCAlpibits a company from indemnifying an eligible fyaor paying the expenses of an elig
party if any of the following circumstances apply:

(a) if the indemnity or payment is made under an ead@greement to indemnify or pay expenses andeatittte such agreement
indemnify or pay expenses was made, the companypnasbited from giving the indemnity or paying tegpenses by i
memorandum or articles;

(b) if the indemnity or payment is made otherwise thader an earlier agreement to indemnify or pay egee and, at the time t
the indemnity or payment is made, the company @hipited from giving the indemnity or paying thepexses by i
memorandum or articles;

(c) if, in relation to the subject matter of the eligilproceeding, the eligible party did not act halyeznd in good faith with a vie
to the best interests of the company or the assoc@rporation, as the case may be; or

(d) in the case of an eligible proceeding other thasivd proceeding, if the eligible party did not Feveasonable grounds
believing that the eligible party's conduct in respof which the proceeding was brought was lawful.
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Additionally, if an eligible proceeding lisought against an eligible party by or on behélthe company or an associated corporatior
company must not indemnify the eligible party oy pa advance the expenses of the eligible partgspect of the proceeding.

Whether or not payment of expenses or indfication has been sought, authorized or declineder the BCBCA, section 164 of
BCBCA provides that, on the application of a compan an eligible party, the Supreme Court of Bhit@olumbia may do one or more
the following:

€) order a company to indemnify an eligible party aghiany liabilities incurred by the eligible paity respect of an eligib
proceeding;

(b) order a company to pay some or all of the expeimsesred by an eligible party in respect of aniélig proceeding;
(c) order the enforcement of, or any payment undegagaaement of indemnification entered into by a canyp

(d) order a company to pay some or all of the expeastslly and reasonably incurred by any persorbtaining an order und
section 164; or

(e) make any other order the court considers gjate.

The BCBCA provides that a company may pasehand maintain insurance for the benefit of ayibéd party or the heirs and persone
other legal representatives of the eligible paggiast any liability that may be incurred by reasdrihe eligible party being or having bee
director or officer of, or holding or having helgasition equivalent to that of a director or offiof, the company or an associated corporatiot

The Registrant's articles provide that Registrant must, subject to the BCBCA, indemnifgli@ctor, former director, alternate direc
officer or former officer of the Registrant or afiyaaffiliate of the Registrant and his or her heirgl legal personal representatives again
eligible penalties to which such person is or maylikble, and the Registrant must, after the faigposition of an eligible proceeding, pay
expenses actually and reasonably incurred by seckop in respect of that proceeding. Each direclernate director and officer of 1
Registrant or any affiliate of the Registrant ieahed to have contracted with the Registrant orabiowe terms.

The Registrant's articles further providattthe Registrant may, subject to any restrictiarthe BCBCA, indemnify any other person
that the failure of a director, alternate directorofficer of the Registrant to comply with the BCB or the Registrant's articles does
invalidate any indemnity to which he or she is tedi under the Registrant's articles.

The Registrant is authorized by its arde purchase and maintain insurance for the beokfiny person (or his or her heirs or l¢
personal representatives) including, but not lichite, any current or former directors, alternatitectors, officers, employees or agents o
Registrant or any affiliate of the Registrant.

The Registrant maintains directors' andcef§' liability insurance coverage through a poliovering the Registrant and its subsidia
which has an annual policy limit of CAN$15,000,080pject to a corporate retention (i.e. deductibfedip to CAN$250,000 per claim. T
insurance provides coverage for indemnity paymemdse by the Registrant to its directors and offices required or permitted by law
losses, including legal costs, incurred by direstnd officers in their capacity as such. Thisqyodilso provides coverage directly to indivic
directors and officers if they are not indemniftedthe Registrant. The insurance coverage for ttireand officers has customary exclusi
including acts determined to be uninsurable unas) or deliberately fraudulent or criminal or &k resulted in personal profit, advantac
remuneration.
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6.1

EXHIBITS

Underwriting Agreement between the Registrant &edunderwriters named thereit

Annual information form of the Registrant dated Wmber 24, 2014 for the financial year ended Au8as?014 (incorporated by
reference to Exhibit 99.1 to the Registrant's AhiReport on Form 4-F filed with the Commission on November 26, 20:

Audited consolidated financial statements of thgi®eant as at and for the financial years endeguAati31, 2014 and 2013, together
with the notes thereto and the auditor's reporethe (incorporated by reference to Exhibit 99.¢he Registrant's Annual Report on
Form 4(-F filed with the Commission on November 26, 20:

Management's discussion and analysis of the Ragtstiated November 24, 2014 for the financial yated August 31, 2014
(incorporated by reference to Exhibit 99.3 to tlegRtrant's Annual Report on Form 40-F filed whk Commission on November 26,
2014).

Management information circular of the Registraated January 2, 2014 prepared for the purposédgedirinual general meeting of the
Registrant held on February 27, 2014 (incorporateteference to Exhibit 99.1 to the Registrant'srént Report on Form 6-K
furnished to the Commission on January 21, 20Iyiged, however, that item 1(d) of Schedule "A&rnf is not incorporated herein
by reference

Technical report entitled "Amended and Restatedhiiieal Report for the Update on Exploration Drifjiat the Waterberg Joint
Venture and Waterberg Extension Projects, SoutlcéflLatitude 23° 14' 11"S, Longitude 28° 54' 42"Ejated December 16, 2014
(incorporated by reference to Exhibit 99.1 to tlegRtrant's Current Report on Form 6-K furnishetheeCommission on

December 19, 2014

Material change report dated November 3, 2014 ameing that the Registrant has terminated the marfdata term loan facility
(incorporated by reference to Exhibit 99.1 to tlegRtrant's Current Report on Form 6-K furnishetheoCommission on November 3,
2014).

Material change report dated November 3, 2014 ameing the proposed offering by the Registrant dfsuconsisting of notes and
warrants (incorporated by reference to Exhibit @6.fhe Registrant's Current Report on Form 6-Kiired to the Commission on
November 3, 2014

Material change report dated December 5, 2014 amuiog additional drilling results on the Waterbéngension Project (incorporated
by reference to Exhibit 99.1 to the Registrant'sr€nut Report on Form-K furnished to the Commission on December 8, 2C

Material change report dated December 9, 2014 amuiog that the Registrant has terminated the affeaf units (incorporated by
reference to Exhibit 99.1 to the Registrant's QurReport on Form-K furnished to the Commission on December 9, 2C

Material change report dated December 9, 2014 amuiog that the Registrant has entered into a téwemetsfor a senior secured
operating loan facility (incorporated by referemad=xhibit 99.1 to the Registrant's Current ReporfForm 6-K furnished to the
Commission on December 9, 201

Material change report dated December 9, 2014 amuiog that the Registrant has entered into an aggeewith a syndicate of
underwriters under which the underwriters have egjte buy on a bought deal basis 207,600,000 conghares (incorporated by
reference to Exhibit 99.1 to the Registrant's GutrReport on Form-K furnished to the Commission on December 10, 2(
Consent of PricewaterhouseCoopers L

Consent of Gordon I. Cunningha

Consent of Alan Bernard Goldschmi

Consent of R. Michael Jones

Consent of Kenneth Graham Lombe

Consent of Charles J. Muller

Consent of Timothy Spindler

Consent of Byron Stewart

Powers of Attorney.:



*

Previously filed.
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PART Il
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

ltem 1. Undertaking.

The Registrant undertakes to make availablperson or by telephone, representatives tpores to inquiries made by the Commis:
staff, and to furnish promptly, when requesteddasd by the Commission staff, information relattaghe securities registered pursuant to
Form F-10 or to transactions in said securities.

Iltem 2. Consent to Service of Process.

(&) The Registrant has filed with the Commission atemitrrevocable consent and power of attorney amAe-X.

(b)  Any change to the name or address of the Registragént for service shall be communicated prontptithe Commission |
amendment to Form F-X referencing the file numbghis Registration Statement.
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SIGNATURES

Pursuant to the requirements of the Seearkct of 1933, the Registrant certifies thatashreasonable grounds to believe that it mee
of the requirements for filing on FormI and has duly caused this Registration Statemeebe signed on its behalf by the undersig
thereunto duly authorized, in the City of Vancoyritish Columbia, Country of Canada, on this 188y of December, 2014.

PLATINUM GROUP METALS LTD.

By: /s/R. MICHAEL JONES

Name: R. Michael Jone
Title: President, Chief Executive
Officer and Directo

Pursuant to the requirements of the SeeariAct of 1933, this Registration Statement hasnbsigned by the following persons in
capacities and on the dates indicated:

Signature Title Date

/s/ R. MICHAEL JONES President, Chief Executive Officer December 19, 2014
and Director (principal executive

R. Michael Jone officer)

/sl FRANK HALLAM Chief Financial Officer, Secretary December 19, 2014
and Director (principal financial and

Frank Hallam accounting officer

* Director December 19, 2014

Eric Carlsor

* Director December 19, 2014

lain McLean

* Director December 19, 2014

Timothy Marlow

* Director December 19, 2014

Barry W. Smee

* Director December 19, 2014

Diana Walters

*By: /s/ FRANK HALLAM

Name: Frank Hallar
Attorney-in-fact
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Sectioh 6{#éhe Securities Act of 1933, the Authorized Regentative has duly caused this Registr.
Statement to be signed on its behalf by the ungieesi, solely in its capacity as the duly authorirepresentative of the Registrant in
United States, on this 19th day of December, 2014.

PUGLISI & ASSOCIATES

By: /s/ DONALD J. PUGLISI

Name: Donald J. Puglis
Title: Managing Directo
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6.1

EXHIBIT INDEX

Underwriting Agreement between the Registrant &edunderwriters named thereit

Annual information form of the Registrant dated Wmber 24, 2014 for the financial year ended Au8as?014 (incorporated by
reference to Exhibit 99.1 to the Registrant's AhiReport on Form 4-F filed with the Commission on November 26, 20:

Audited consolidated financial statements of thgi®eant as at and for the financial years endeguAati31, 2014 and 2013, together
with the notes thereto and the auditor's reporethe (incorporated by reference to Exhibit 99.¢he Registrant's Annual Report on
Form 4(-F filed with the Commission on November 26, 20:

Management's discussion and analysis of the Ragtstiated November 24, 2014 for the financial yated August 31, 2014
(incorporated by reference to Exhibit 99.3 to tlegRtrant's Annual Report on Form 40-F filed whk Commission on November 26,
2014).

Management information circular of the Registraated January 2, 2014 prepared for the purposédgedirinual general meeting of the
Registrant held on February 27, 2014 (incorporateteference to Exhibit 99.1 to the Registrant'srént Report on Form 6-K
furnished to the Commission on January 21, 20Iyiged, however, that item 1(d) of Schedule "A&rnf is not incorporated herein
by reference

Technical report entitled "Amended and Restatedhiiieal Report for the Update on Exploration Drifjiat the Waterberg Joint
Venture and Waterberg Extension Projects, SoutlcéflLatitude 23° 14' 11"S, Longitude 28° 54' 42"Ejated December 16, 2014
(incorporated by reference to Exhibit 99.1 to tlegRtrant's Current Report on Form 6-K furnishetheeCommission on

December 19, 2014

Material change report dated November 3, 2014 ameing that the Registrant has terminated the marfdata term loan facility
(incorporated by reference to Exhibit 99.1 to tlegRtrant's Current Report on Form 6-K furnishetheoCommission on November 3,
2014).

Material change report dated November 3, 2014 ameing the proposed offering by the Registrant dfsuconsisting of notes and
warrants (incorporated by reference to Exhibit @6.fhe Registrant's Current Report on Form 6-Kiired to the Commission on
November 3, 2014

Material change report dated December 5, 2014 amuiog additional drilling results on the Waterbéngension Project (incorporated
by reference to Exhibit 99.1 to the Registrant'sr€nut Report on Form-K furnished to the Commission on December 8, 2C

Material change report dated December 9, 2014 amuiog that the Registrant has terminated the affeaf units (incorporated by
reference to Exhibit 99.1 to the Registrant's QurReport on Form-K furnished to the Commission on December 9, 2C

Material change report dated December 9, 2014 amuiog that the Registrant has entered into a téwemetsfor a senior secured
operating loan facility (incorporated by referemad=xhibit 99.1 to the Registrant's Current ReporfForm 6-K furnished to the
Commission on December 9, 201

Material change report dated December 9, 2014 amuiog that the Registrant has entered into an aggeewith a syndicate of
underwriters under which the underwriters have egjte buy on a bought deal basis 207,600,000 conghares (incorporated by
reference to Exhibit 99.1 to the Registrant's GutrReport on Form-K furnished to the Commission on December 10, 2(
Consent of PricewaterhouseCoopers L

Consent of Gordon I. Cunningha

Consent of Alan Bernard Goldschmi

Consent of R. Michael Jones

Consent of Kenneth Graham Lombe

Consent of Charles J. Muller

Consent of Timothy Spindler

Consent of Byron Stewart

Powers of Attorney.:
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Exhibit 5.1

CONSENT OF INDEPENDENT AUDITOR

We hereby consent to the incorporationdfgrence in this Registration Statement on Forb® KAmendment No. 2) of Platinum Grc
Metals Ltd. ("the Company") of our auditor's repdaited November 24, 2014 relating to the consaidiatatements of financial position of
Company as at August 31, 2014 and August 31, 20ti3tlze consolidated statements of loss and compseleloss, changes in equity,
cash flows for the years ended August 31, 20144amglist 31, 2013, which appear in the Company's AhReport on Form 468-for the yee
ended August 31, 2014.

/sl PRICEWATERHOUSECOOPERS LLP

Chartered Accountants
Vancouver, British Columbia
December 19, 201
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Exhibit 5.2

CONSENT OF EXPERT

The undersigned, on his own behalf and ehalf of Turnberry Projects (Pty) Ltd., hereby camis to the references to, and
information derived from, the report titled "UpddteTechnical Report (Updated Feasibility Study) WastBushveld Joint Ventu
(Elandsfontein and Frischgewaagd)", dated NoveribeR009 with an effective date of October 8, 2G08] to the references, as applicabl
the undersigned's name and to Turnberry Projety3 . included in or incorporated by referennelie Registration Statement on Forri G-
filed by Platinum Group Metals Ltd., dated Decem®eP014, as amended, and any further amendmesretdhand any registration statem
filed pursuant to Rule 429 under the United St&tesurities Act of 1933, as amended.

/s/ GORDON I. CUNNINGHAM

Gordon I. Cunningham
Turnberry Projects (Pty) Ltd.
Date: December 19, 20:
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Exhibit 5.3

CONSENT OF QUALIFIED PERSON

The undersigned hereby consents to theemdes to, and the information derived from, thporetitled "Amended and Restated Techr
Report for the Update on Exploration Drilling aettWaterberg Joint Venture and Waterberg Extensiojeéts, South Africa (Latitude 23°
11"S, Longitude 28° 54' 42"E)," dated December2®14, and to the references, as applicable, toutttersigned's name included ir
incorporated by reference in the Registration $tatg on Form RO filed by Platinum Group Metals Ltd., dated Debem9, 2014, ¢
amended, and any further amendments thereto ancegisgration statements filed pursuant to Rule d@8er the United States Securities
of 1933, as amended.

Dated this 19th day of December, 2014.

/s/ ALAN GOLDSCHMIDT

Alan Bernard Goldschmidt,
B.Sc Hons (Geology), GDE, Pr.Sci.N
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Exhibit 5.5

CONSENT OF QUALIFIED PERSON

The undersigned, on his own behalf and elmali of Coffey Mining (South Africa) Pty Limitedhereby consents to the references to
the information derived from, the report titled "&nmded and Restated Technical Report for the Upmtatexploration Drilling at the Waterbe
Joint Venture and Waterberg Extension Projects{tBAfrica (Latitude 23° 14' 11"S, Longitude 28° B32"E)," dated December 16, 2014,
to the references, as applicable, to the underdigmeame and to Coffey Mining (South Africa) Ptyriied included in or incorporated
reference in the Registration Statement on Forb® Filed by Platinum Group Metals Ltd., dated Debem9, 2014, as amended, and
further amendments thereto and any registratiotersents filed pursuant to Rule 429 under the Urftiedes Securities Act of 19
as amended.

Dated this 19th day of December, 2014.

/sl KENNETH LOMBERG

Kenneth Graham Lomberg,
B.Sc Hons (Geology), B.Com, M.Eng., Pr.Sci.|
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