EDGAROnline

PLATINUM GROUP METALS LTD

FORM 20-F

(Annual and Transition Report (foreign private issuer))

Filed 03/14/03 for the Period Ending 08/31/02

Telephone 6048995450
CIK 0001095052
Symbol PLG
SIC Code 1040 - Gold And Silver Ores
Industry  Metal Mining
Sector Basic Materials
Fiscal Year 08/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
S ECURITIES AND E XCHANGE C OMMISSION
W ASHINGTON , DC 20549

F orm 20-F
2002 ANNUAL R EPORT

(Mark One)
EGISTRATION STATEMENT P URSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES E XCHANGE A CT oF 1934
OR
X A NNUAL R EPORT P URSUANT TO SECTION 13 0R 15(d) OF THE S ECURITIES E XCHANGE A cT oF 1934
F orR THE F ISsCAL Y EAR E NDED A ucusT 31, 2002
OR
F orR THE T RANSITION P ERIOD FROM To

C oMMISSION F ILE N UMBER : 030306

P LaTinumM G ROUPM ETALS L TD.
(E xacT N AME OF R EGISTRANT A SSPECIFIED | NI TS C HARTER )

N OT A PPLICABLE
(T RANSLATION OF R EGISTRANT ' SN AME | NTO E NGLISH )

B RITISH C oLUMBIA , C ANADA
(J URISDICTION OF | NCORPORATION OR O RGANIZATION )

Suite 800, 409 GRANVILLE STREET , V ANCOUVER , BRITISH C oLumBIA , C ANADA , V6C 1T2
(A DDRESS OFP RINCIPAL E XECUTIVE O FFICES)

SECURITIES R EGISTERED OR TO BE R EGISTERED P URSUANT TO SECTION 12 (b)OF THE A CT.

T iTLE OF E AcH C LASS N AME ON E ACH E XCHANGE O N W HICH R EGISTERED

N ONE N/A

S ECURITIES R EGISTERED OR TO BE R EGISTERED P URSUANT TO SECTION 12(g)OF THE A CT .

C OMMON SHARES W ITHOUT P AR V ALUE
(T iTLE OF C LASS)

SECURITIES F ORW HICH T HERE IS A R EPORTING O BLIGATION P URSUANT TO SECTION 15(d)OoF THE A CT .

N ONE
(T iITLE OF C LASS)

| NDICATE THE N UMBER OF O UTSTANDING SHARES OF E ACH OF THE | SSUER' SC LASSES OFC APITAL OR C OMMON S TOCK AS OF THE CLOSE OF THE P ERIOD C OVERED BY
THE A NNUAL R EPORT.

22,225,632 GOMMON S HARES

| NDICATE BY C HECK M ARK W HETHER THE R EGISTRANT (1) HAS F ILED A LL R EPORTSR EQUIRED T 0 BE F ILED BY SECTION 12 0R 15(d) OF THE S ECURITIES E XCHANGE A
CT oF 1934 DURING THE P RECEDING 12 M ONTHS ( OR FOR SUCH SHORTER PERIOD THAT THE REGISTRANT WAS REQUIRED TO FILE SUCH REPORTS ), AND (2) H As B EEN SUBJECT
TO SUCH F ILING R EQUIREMENTS FOR THE P ASsT 90 DAYs.

Y ES X N o



| NDICATE BY C HECK M ARK W HICH F INANCIAL S TATEMENT | TEM THE R EGISTRANT H ASE LECTED TO F oLLOW .
| TEM 17 X | TEM 18
(A PPLICABLE O NLY TO | SSUERSI NVOLVED IN B ANKRUPTCY P ROCEEDINGS D URING THE P ASTF IVE Y EARS)

| NDICATE BY C HECK M ARK W HETHER THE R EGISTRANT H ASF ILED A LL D 0CUMENTS AND R EPORTS R EQUIRED TO BE F ILED BY SECTIONS 12, 130R 15(d) OF THE S
ECURITIES E XCHANGE A CT OF 1934 SUBSEQUENT TO THE D ISTRIBUTION OF S ECURITIES U NDER A P LAN C ONFIRMED BY A C OURT .

Y ES No N OT A PPLICABLE X

3
S ECURITIES AND E XCHANGE C OMMISSION
F ORM 20-F
T ABLE OF C ONTENTS

Glossary of Terms

PART 1
Item 1 - Identity of Directors, Senior Management and Advigrs
Item 2 - Offer Statistics and Expected Timetable

Iltem 3 - Key Information
Selected Financial Data
Capitalization and Indebtedness
Reasons for the Offer and Use of Proceeds
Risk Factors

Item 4 - Information on the Company
The Amalgamation
History and Development of NMM
History and Development of PTG and the Company
Business Overview
Organizational Structure
Property, Plants and Equipment
Republic of South Africa Properties
Location, Description and Acquisition
Accessibility, Climate, Local Resources, Infrastane and Physiography
History
Geological Setting
Exploration
Mineralization
Exploration and Development
The Agnew Lake Property, Ontario
Property Description and Acquisition
Location and Description
Accessibility, Climate, Local Resources, Infrastine and Physiography
History
Geological Setting and Mineralization
Recent and On-going Exploration
Drilling
Sampling and Analysis
Sample Preparation, Analyses and Security
Exploration and Development
Lac Des lles Project, Thunder Bay Area, Ontario
Location, Description and Acquisition
Accessibility, Climate, Local Resources, Infrastiwe and Physiography
History
Geological Setting

11

11

11

11
11
12
12
12

16
17
18
23
28
28
29
29
29
31
35
35
41
41
42
44
44
48
53
53
55
57
60
65
66
67
69
69
73
74
75




Exploration and Mineralization 76

Diamond Drilling- Lac Des lles River, Shelby Lake and South LegrapPrties 81
Sampling Methodology and Data Verification 9C
Exploration and Development 92
East Lac Des lles Project, Ontario 93
Property Description, Location and Acquisition 93

Accessibility, Climate, Local Resources, Infrastume and Physiograpt 98
History 98
Geological Setting 98
Exploration History 10C
Mineralization 10z
Drilling 104
Sampling and Analysis 10t
Sample Preparation and Security 10€
Exploration and Development 10¢
The Western Sudbury Basin Project, Ontario 107
Sudbury -River Valley Project, Ontario 107
The Rutledge Lake Property, Northwest Territories 10€
The Simlock Creek Property, British Columbia 10€
Item 5 - Operating and Financial Review and Prospds 10¢
Critical Accounting Policies 10¢
Operating Results 10¢
Research and Development, Patents and Licences, etc 114
Trend Information 114
Item 6 - Directors, Senior Management and Employees 11¢
Directors and Senior Management 11¢
Compensation 117
Board Practices 11¢€
Employees 11¢
Share Ownership 11¢

Item 7 - Major Shareholders and Related Party Transaction: 12C
Major Shareholders 12C
Related Party Transactions 121
Interests of Experts and Counsel 12t
Item 8 - Financial Information 12t

Consolidated Financial Statements and Other Fiaafformation 12¢
Legal Proceedings 124
Dividend Policy 124
Significant Changes 124
Item 9 - The Offer and Listing 12¢
Offer and Listings Details 12¢
Plan of Distribution 12¢
Markets 12¢
Selling Shareholders 12¢
Dilution 12¢
Expenses of the Issue 12¢
Item 10 - Additional Information 12¢
Share Capital 12¢
Memorandum and Atrticles of Association 127
Material Contracts 13C

5

Exchange Control 132
Taxation 13t
Canadian Federal Income Tax Consequences 13¢
Dividends 134
Capital Gains 134
United States Federal Income Tax Consequences 13t
U.S. Holders 13t
Distributions on Common Shares of the Registrant 13t

Foreign Tax Credit 13€



Disposition of Common Shares of the Registrant 13¢

Other Considerations for U.S. Holders 13¢€
Foreign Personal Holding Company 137
Foreign Investment Company 137
Passive Foreign Investment Company 137

Controlled Foreign Corporation Status 13¢

Elimination of Overlap Between Subpart F Rules BRIC Provision: 14C
Dividends and Paying Agen 14C
Statement by Exper 14C
Documents on Displa 14C
Subsidiary Informatiol 14C
Item 11 - Quantitative and Qualitative Disclosures About Maket Risk 141
Item 12 - Description of Securities Other than Equity Secuties 141
PART 1l 141
Item 13 - Defaults, Dividend Arrearages and Delinquencie 141
Item 14 - Material Modifications to the Rights of Security Holders and Use of Proceed 141
PART IlI 141
Item 15 -Controls and Procedures 141
Item 16 - Reserved 142
PART IV 142
Item 17 - Financial Statements 142
Item 18 - Financial Statements 142
Item 19 - Exhibits 142
SIGNATURE PAGE 146
6

The information contained in this Annual Reportisrent at March 11, 2003 except where a diffedaté is specified.
Unless otherwise specified, all monetary amourgseapressed in Canadian dollars.

Financial information is presented in accordandd accounting principles generally accepted in @an®ifferences between accounting principles gdhyeaccepted in
Canada and in the United States, as applicableet@bmpany are set forth in Note 13 to the accoyipgrConsolidated Financial Statements of PlatirGiraup Metals Ltd.

The following table sets forth certain standardvegsions from the International System of Units tficeunits) to the Standard Imperial Units:

Conversion Table

Metric Imperial

1.0 millimetre (mm) = 0.039 inches (in)

1.0 metre (m) = 3.28 feet (ft)

1.0 kilometre (km) = 0.621 miles (mi)

1.0 hectare (ha) = 2.471 acres (ac)

1.0 gram (g) = 0.032 troy ounces (0z)
1.0 metric tonne (t) = 1.102 short tons (ton)
1.0 g/t = 0.029 oz/ton

Forward-Looking Statements

Certain of the information contained in this ForR Annual Report constitutes "forward-looking staents" within the meaning of tieivate Securities Litigation Reform
Act of 199¢. Such forward-looking statements may cause theahotsults, performance or achievements of the fi2my to be materially different from any futureuks,
performance or achievements expressed or impliesbly forwardeoking statements. Such factors include, amongrsitthe timing and content of upcoming work proggs;
geological interpretations, receipt of propertietit potential mineral recovery processes, asagethose factors disclosed in the Company's doctsnfieed from time to time
with the British Columbia, Alberta and Quebec Sémg Commissions, and the United States SecusatiesExchange Commission.




G LOSSARY OF T ERMS

Except as otherwise identified, the following termien used herein, shall have the following megstin

"AEM" is an abbreviation for airborne electromagnetic.

"Ag" refers to silver.

"Amalco" refers to the company formed by the amalgamatidPlatinum Group Metals Ltd. and New Millennium Mst&orporation called "Platinum Group Metals Ltd.".
"Amalgamation” refers to the amalgamation of Platinum Group Metads and New Millennium Metals Corporation undiee Company Ac{British Columbia).
"Amalgamation Date" is February 18, 2002, the date shown on the azatdiof amalgamation issued by the Registrar of fgzomies under the Company Act.

"anomalous" refers to a sample or location that either (i)¢dbacentration of an element(s) or (ii) geophysimahsurement is significantly different from the rage
background values in the area.

"anomaly" refers to the geographical area corresponding dmaious geochemical or geophysical vallasorthosite" is a rock comprised of largely feldspar minerald an
minor mafic iron-magnesium mineral&\s" refers to arsenic¢assay" is an analysis to determine the quantity of onmore elemental componentéwu” refers to gold.

"BIC" is an abbreviation for the Bushveld Igneous CompieRouth Africa, the source of most of the worfgdatinum and is a significant producer of palladiand other
platinum group metals (PGM's) as well as chrome.

"breccia" is a rock type with angular fragments of one contmssurrounded by rock of another compositioriexture.

"bulk placer sampling” (in the context of placer properties) refers tofhecess of obtaining individual gravel samplethimorder of 5 to 15 cubic yards using an excagatin
machine and running the samples through a condenfrdevice to measure the placer gold contentpbic yard.

"chalcopyrite" is a copper sulfide mineral.
"channel sample" is a surface sample which has been collected byremus sampling across a measured interval, anonisidered to be representative of the area sample

"chargeability" is a measure of electrical capacitance of a roakrtiay indicate the presence of disseminated suffitherals but not all chargeability features aresed by
such sulfides.

"cm" refers to centimetres.
"Commission" refers to the British Columbia Securities Commissio

"Common Shares" refers to the common shares in the capital of thea@any.

"Company" refers to Platinum Group Metals Ltd.
"Company Act" refers to theCompany Ac{British Columbia).
"Cu" refers to copper.

"early-stage exploration property" refers to a property which has been subjecteditoited amount of physical testing and systematialeration work with no known
extensive zone of mineralization.

"EM" is an abbreviation for electromagnetic.

"Exchange" refers to the TSX Venture Exchange or its predeces, the Canadian Venture Exchange or the Vanc@teek Exchange, as applicable.

"exploration stage" refers to the stage where a company is engagéetisearch for minerals deposits (reserves) whiemat in either the development or production stage
"fault" is a fracture in a rock across which there has biessiacement.

"flow through" as defined in subsection 66(15) of theome Tax AcfCanada), includes the issuance of common shatée icapital of natural resource companies or the
issuance of special warrants entitling the holtiereof to acquire, for no additional considerateuwch common shares, in respect of which the ratesaurce company agre
to incur and renounce resource exploration andldprireent expenditures to the Company including éegapenses incurred for the purpose of explorargetroleum or
natural gas in Canada (including certain drillixpenses), certain expenses incurred for the punpiodetermining the existence, location, extenquality of a mineral
resource in Canada; and certain expenses incurebd purpose of bringing a new mine in a minegaburce in Canada into production in reasonabienercial quantities.

"fracture" is a break in a rock, usually along flat surfaces.

"gabbro" is an intrusive rock comprised of a mixture of mafiinerals and feldspatr



"gossanous'refers to a rock outcrop that is strongly staingdrbn oxides.
"grab sample" is a sample of selected rock chips collected frathiwa restricted area of interest.

"grade" is the concentration of an ore metal in a rock dapgiven either as weight percent for base méiaJsCu, Zu, Pb) or in grams per tonne (g/t) ora@asper short ton
(oz/t) for precious or platinum group metals.

"g/lt" refers to grams per tonne.

"hectare" is an area totalling 10,000 square metres or 1G@esméy 100 metres.

"highly anomalous" is an anomaly which is in approximately the®percentile of the sample or measurement population.

"ICP" refers to inductively coupled plasma, a laborateghnique used for the quantitative analysis offdam(soil, rock, etc.) taken during field explévatprograms.
"intrusive" is a rock mass formed below earth's surface frotemanagma which was intruded into a pre-existimgkrmass and cooled to solid.

"IP survey" refers to induced polarization survey, a geophysiegthod of exploring an area in which physicalgedies relating to geology are used.

"km" is an abbreviation for kilometre.

"lode mining" refers to mining in solid rock.

"m" refers to metres.

"mafic" is a rock type consisting of predominantly iron amagnesium silicate minerals with little quartZeidspar minerals.

"magmatic” means pertaining to magma, a naturally occurritigaseé melt, which may contain suspended silicaystals, dissolved gases, or both; magmatic preseste at

work under the earth's crust.

S
"mid-stage exploration property" is one hosting a known zone of mineralization, Wtias been subjected to a limited amount of phisting and systematic exploration
work.

"mineralization" refers to minerals of value occurring in rockdo" refers to molybdenum, a hard, silver-white me¥si’ is an abbreviation for nickel.

"NMM" refers to New Millennium Metals Corporation, a canp incorporated under the laws of the ProvincBrifsh Columbia on March 11, 1998 under the name
"Harvey Creek Gold Placers Ltd.". Pursuant to ateoby the Supreme Court of British Columbia, a mempany under the name "Platinum Group Metals'lvds formed
on February 18, 2002 to facilitate the amalgamatioNew Millennium Metals Corporation and Platin@noup Metals Ltd.

"NSR" is an abbreviation for net smelter royalty.
"outcrop” refers to an exposure of rock at the earth's serfac
"overburden" is any material covering or obscuring rocks fromwi"Pd" refers to palladiun’PGM" refers to platinum group metals, ie. platinum aatiggium.

"PGE" refers to mineralization containing platinum gralements, ie. platinum and palladiutplacer mining" is the mining of unconsolidated material which desrsolid
rock (bedrock)'ppb" refers to parts per billiorippm" refers to parts per millioriPt" refers to platinum.

"PTG" refers to Platinum Group Metals Ltd., the compargoirporated under the laws of the Province of gritColumbia on January 10, 2000 as 599141 B.C.Rudsuant
to an order by the Supreme Court of British Columlai new company under the name "Platinum Grouplslétd.” was formed on February 18, 2002 to fat#éi the
amalgamation of New Millennium Metals Corporatiord&latinum Group Metals Ltd.

"PTM-RSA" refers to the Company's wholly owned subsidiarpiporated under the laws of the Republic of SouiticA under the name Platinum Group Metals (RSA)
(Proprietary) Limited.

"pyrite" is an iron sulfide mineral.

"pyroxenite” refers to a relatively uncommon dark-coloured rooksisting chiefly of pyroxene; pyroxene is a tgbeock containing sodium, calcium, magnesium, jron
titanium and aluminum combined with oxygen.
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"qUartZ" is @ common rock-forming mineral (S@)

"Registrant” refers to Platinum Group Metals Ltd., the compamyrfed by the amalgamation of Platinum Group Mdtéds and New Millennium Metals Corporation under
the Company Ac{British Columbia).

"Rh" refers to rhodium, a platinum metal. Rhodium shamse of the notable properties of platinum, intigdts resistance to corrosion, its hardness amtildy. \Wherevetr



there is platinum in the earth, there is rhodiumves. In fact, most rhodium is extracted from adgje that remains after platinum is removed froendte. A high percentage
of rhodium is also found in certain nickel depogit€anada.

"RSA" is an abbreviation for Republic of South Africa.

"special warrants" are issued for cash consideration by a companyrungeospectus exemption. They entitle the holdercquire common shares or units consisting of
common shares and share purchase warrants upoaorifiersion of the special warrant. No additionaisideration is payable by the warrant holders enctinversion of the
special warrant. The special warrants are conventeor immediately after the effective date of agmectus which qualifies the issuance of the sHaresany share purchase
warrants) on the conversion of the special warrants

"ultramafic" refers to refers to types of rock containing reklt high proportions of the heavier elements sagimagnesium, iron, calcium and sodium; these racks
usually dark in color and have relatively high sfiegravities.

"VLF" means very low frequency.

"ZAR" is an abbreviation for South African Rand.
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PART 1
I TEM 1-1DENTITY OF D IRECTORS, S ENIOR M ANAGE MENT AND A DVISERS
See "ltem 6 - Directors, Senior Management and Bygas".
| TEM 2 - O FFER S TATISTICS AND E XPECTED T IMETAB LE
Not applicable
I TEM 3 - KEY | NFORMATION
Selected Financial Dat:

Selected financial data of the Company for theqeefiom commencement of operations on March 160260August 31, 2000 and the years ended Augus2@11, and 2002
are derived from the financial statements of thenBany which have been audited by Deloitte & Touche as indicated in their auditors' reports for tespective years. The
selected financial data should be read in conjonatiith the Company's financial statements andsbtereto as well as the information appearing utideheading "ltem 5 -
Operating and Financial Review and Prospects".

The Company has not declared any dividends sirm@poration and does not anticipate that it willsdoin the foreseeable future. The present pofidy retain future earnin
for use in its operations and the expansion diltsness.

The financial statements of the Company and thie tsdt forth below have been prepared in accordaitbeCanadian GAAP, which differ in certain resfgefrom those
principles that the Company would have followed liadonsolidated financial statements been prebaraccordance with U.S. GAAP. The major differenbetween
Canadian GAAP and U.S. GAAP that would affect treasurement of the Company's financial positiors toscash flows are set forth in Note 13 to theoagmanying
Consolidated Financial Statements.

SELECTED FINANCIAL DATA

(CDN$)
Period from commencemer
Year Ended Year Ended of operations, March 16, 200
August 31, 200 August 31, 200 to August 31, 200
Revenues 23,02¢ 60,582 1,56
Net Loss 1,501,621 482,68 39,95¢
Loss Per Share 0.1C 0.0¢ 0.02
Dividends per Share 0.0C 0.0C 0.0C
Total Assets 4,373,04 2,762,96- 657,28
Long Term Liabilities 431,40( 310,00( 0.0C
Mineral Properties (included in Total Assets) 2,951,08! 1,067,35 419,37(
Deficit at End of Period 2,600,26: 832,64: 39,95¢

Share Capital

$) 6,430,48: 3,132,45! 89,00(
Number of Securities (1 22,225,63 9,790,48:; 1,395,00
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Period from commencemen

Year Ended Year Ended of operations, March 16, 200(

August 31, 2002 August 31, 2001 to August 31, 200(
US GAAP Mineral Properties (2) 1,894,10i 360,61: 188,89:
US GAAP Shareholders' Equity (2) 3,144,63! 1,905,66! 359,56!
US GAAP Total Assets (2) 3,316,06! 2,056,221 426,80!
US GAAP Net Loss (2) 2,466,75: 960,20: 270,43!
US GAAP Loss Per Share (2) 0.17 0.17 0.6C

(1) There are 27,140,767 Common Shares issuedwathnding as of the date of this Form 20-F AniRegbort

(2) Refer to discussion in "ltem 5 - Operating &mgancial Review and Prospects".

Foreign Exchange Rat

In this Annual Report, unless otherwise specifabimonetary amounts are expressed in CanadiaardolThe noon buying rates in New York City for leaipansfers in
foreign currencies as certified for customs purpdsethe Federal Reserve Bank of New York for tieversion of Canadian dollars into United Statdiadoon March 11,
2003 was $0.6791.

The following table sets out the average exchaatgsifor the five most recent financial years, @aked using the average of the exchange ratelseolast day of each month
in such periods:

Y EARS E NDED D ECEMBER 31

200z 2001 200c 199¢ 199¢
Average for Perio 0.636¢ 0.6457 0.673: 0.673( 0.674!

The following table sets out the high and low exaj®rates for each month during the previous sirthm:

Feb-03 Jan-03 Dec-02 Nov-02 Oct-02 Ser-02
High for Perioc 0.6720 0.6570 0.6461 0.6440 0.6407 0.6433
Low for Period 0.6530 0.6349 0.6329 0.6288 0.6272 0.6304

Capitalization and Indebtedness

Not applicable

Reasons for the Offer and Use of Procee
Not applicable

Risk Factors

The following is a brief discussion of those distine or special characteristics of the Compangtrations and industry which may have a materigkich on, or constitute
risk factors in respect of, the Company's futunaricial performance. Due to the nature of the Catyipabusiness and the present stage of exploratiots properties, the
following risk factors apply:
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Exploration and Development Ris

The business of exploring for minerals and minimgpives a high degree of risk. Few properties #inatexplored are ultimately developed into prodgeimnes. The
Company's mineral properties are at an exploratiage and the Company's experience in mining dpagais limited. Should the Company develop a nahproperty, it will
be subjected to an array of complex economic fadad accordingly there can be no assurance thsibfity studies will be carried out on any of fioperties or that results
projected by any feasibility study will be attainedhe event that the Company commences produoticeny of its properties. There can be no assertivat the Company
will establish commercial discoveries on its prapénterests.

The Company has not brought any property in whittad an interest into commercial production. Ashsithe Company's ability to meet production, tignémd cost estimates
for properties cannot be assured. Technical coretides, delays in obtaining government approwhis inability to obtain financing or other factmsuld cause delays in
developing properties. Such delays could matergdlyersely affect the financial performance of@wenpany.

The business of mining is subject to a varietyisis such as accidents, flooding, environmentahtds the discharge of toxic chemicals and otheatus. Such occurrences
may delay production, increase costs or resulalility and any such production delays, costseases or liabilities could affect the Company'afitial performance in a
materially adverse fashion.

Risks to Operations in South Afri

The Company's activities in South Africa are subjegisks common to operations in the mining irtdus general, as well as the political and ecoimonmcertainties o



operating in South Africa. South Africa has recgnthdergone significant change in its governmemtesithe free elections in 1994. At present, Mirliegislation in South
Africa is undergoing change. A new Mineral Bill aBtharter were published in 2002 and it is expethatithis legislation will be promulgated in 2003e regulation and
operation of these new laws is uncertain. Over tiantarget of 26% ownership in the mineral indublyy'Historically Disadvantaged Persons" has begtrost in the Mining
Charter, but the mechanisms to effect this objeatémain unclear. Accordingly, all laws may be édexed relatively new, resulting in risks relatedhe possible
misinterpretation of new laws, unilateral modifioat of mining or exploration rights, operating méstons, increased taxes, environmental regulatioine safety and other
risks arising out of hew sovereignty over miningy ar all of which could have an adverse affecttmCompany. The Company's operations may alséféeted in varying
degrees by political and economic instability, deism, crime, extreme fluctuations in currency exalje rates and inflation. The Company's operatasexploration
activities in South Africa are subject to Southigdin federal and provincial laws and regulationgegning protection of the environment. These lavescmntinually changing
and, as a general matter, are becoming more téstic

Title Matters

Due to the large number and diverse legal natutheomineral properties described in this Form 28rRual Report, full investigation of legal title each property has not
been carried out at this time. Any of the Compapyperties may be subject to prior unregisteredements of transfer or native land claims and tithy be affected by
undetected defects. The Company's properties ingiecbrded mineral claims which have not been sadieand, therefore, the precise location and éxtesuch claims may
be in doubt. While the Company has reviewed arsdtisfied with the title for any claim in whichtiis a material interest and, to the best of itsvkedge, such title is in good
standing, there is no guarantee that title to sliim will not be challenged or impugned.

Aboriginal rights may be claimed on Crown propesti other types of tenure with respect to whicheral rights have been conferred. The Companytigware of any
aboriginal land claims having been asserted orlegsl actions relating to native issues having hestituted with respect to any of t he mineralpsdies in which the
Company has an interest. The Company is awaresahtitual benefits afforded by co-operative relatiops with indigenous people in conducting expioraactivity and is
supportive of measures established to achieve cudperation.
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Competition

Increasing competition exists for the limited numbemineral acquisition opportunities availables A result of this competition, some of which ishwarge established
mining companies with substantial capabilities grehter financial and technical resources tharCdrapany, the Company may be unable to acquireiadditattractive
properties for exploration and development on teitraensiders acceptable. Accordingly, there candassurance that the Company's exploration amaisitton programs
will yield any new mineral deposits or result iyasommercial mining operation.

Enforcement of Judgmer

The ability of investors to enforce judgments ofitdd States courts based upon the civil liabilitgyisions of the United States federal securitiagsl against the Company
and the directors and officers of the Company nejirbited due to the fact that the Company andehEssons reside outside of the United Statesiamdspect of the
directors and officers, their assets are locatesidei the United States. There is uncertainty aghether Canadian courts would: (i) enforce judgimef United States courts
obtained against the Company or its directors dfickos predicated upon the civil liability provisis of the United States federal securities law§j)eentertain original
actions brought in Canadian courts against the Gompr such persons predicated upon the federatites laws of the United States, as such laws owalict with
Canadian laws. In Canada, civil rights are witthia tegislative jurisdiction of the Provinces, andtie Province of British Columbia, in which thermany and all of its
directors and officers are resident, does not teawe for the reciprocal enforcement of judgmentt/oited States courts.

"Penny Stock" Rules

The Common Shares are "penny stock" as definetd$eécurities and Exchange Commission, which naffatt the trading market for the Common Sharean?stocks ar
generally equity securities with a price of lesanttyS $5.00 (other than securities registered omioenational securities exchanges or quoted erlNtASDAQ National
Market, provided that current price and volume iinfation with respect to transactions in such séesris provided by the exchange or system). Thoen®ées and Exchange
Commission has adopted rules that regulate bro&aled practices in connection with transactionsanny stocks. The penny stock rules require a brd&aler, prior to a
transaction in a penny stock not otherwise exengph tthe rules, to deliver a standardized risk disete document prepared by the Securities and Bgen@ommission that
provides information about penny stocks and themeadnd level of risks in the penny stock markée brokerdealer also must provide the customer with curbéhiand offel
quotations for the penny stock, the compensatichebroker-dealer and its salesperson in theadioe and monthly account statements showing thiket value of each
penny stock held in the customer's account. Thebélcompensation information must be given tactieomer orally or in writing before or with thestomer's confirmation.
In addition, the penny stock rules require thabiptd a transaction in a penny stock not othengigampt from such rules, the broker-dealer must raagecial written
determination that the penny stock is a suitablestment for the purchaser and receive the purchasstten agreement to the transaction. Thesdafiare requirements may
have the effect of reducing the level of tradint\éty in the secondary market for a stock thagubject to the penny stock rules, such as the Canihares which are
considered "penny stock", and therefore make itendifficult to sell those shares.

Fluctuating Metal Price:

The mining industry in general is intensely comipegiand there is no assurance that, even if comialeuantities of mineral resources are developgutpfitable market will
exist for the sale of same. Factors beyond therabot the Company may affect the marketabilityaofy minerals discovered. No assurance may be dginagnmetal prices will
remain stable. Significant price fluctuations oskort periods of time may be generated by numefarisrs beyond the control of the Company, inclgdiomestic and
international economic and political trends, expgonhs of inflation, currency exchange fluctuatioimserest rates, global or regional consumptiottepas, speculative
activities and increased production due to impravéaing and production methods. The effect of tHas¢ors on the price of minerals and thereforeett@nomic viability of
any of the Company's exploration projects cannotiaately be predicted. As the Company is in thdaration stage, the above factors have had no mhbepact on present
operations or income.
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Additional Funding Requiremen

The Company has limited financial resources, hasauwce of operating cash flow, and has no assertrat additional funding will be available to dtrffurther exploration
and development of its properties beyond its ciupeograms. In the past, the Company has relieslades of equity securities to meet its cash remergs. There can be no
assurance that future operations will provide dash sufficient to satisfy operational requiremeatsd cash commitment



The Company's working capital at November 30, 2088 $126,904. Subsequently, the Company closeddings totalling approximately $2,100,000. See n8igant
Changes" on page 124. This is sufficient to coweregal and administrative costs and fund its obbga and proposed exploration programs on its gntgs to December 31,
2003. Should additional properties be acquiredrogfams be undertaken, the Company will requirgtaaél funding. The exploration and developmentte Company's
properties depends upon the Company's ability taieliinancing through any or all of the joint verihg of projects, debt financing, equity financiogother means. There
can be no assurance that the Company will be ssftdtés obtaining any required financing now ottlve future. Failure to obtain additional financimg a timely basis could
result in delay or indefinite postponement of fertexploration and development of its mineral prtps, with the possible loss of such propertieghe inability to acquire
any additional properties.

Environmental and Other Regulatory Requirem:

The current or future operations of the Compangluising development activities and commencemerbaimercial production on its properties, requirests from variou
governmental authorities and such operations atendlhbe subject to laws and regulations govermngspecting, development, mining, production, etqydaxes, labour
standards, occupational health, waste disposat smbstances, land use, environmental protectiome safety, restrictions and prohibitions on reésaor emissions of vario
substances produced in association with certaimngioperations and other matters. Companies engagbe development and operation of mines andeeéltacilities
generally experience increased costs and delgy®duction and other schedules as a result ofeéle to comply with applicable laws, regulations padnits, the extent of
which cannot be predicted. There can be no asseithat approvals and permits required to commeaneeercial production on its properties will be obéal. Additional
permits and studies, which may include the envirental impact studies conducted before permits eapbtained, may be necessary prior to operatidgheoproperties in
which the Company has interests and there can lbsswance that the Company will be able to olstainaintain all necessary permits that may be regio commence
construction, development or operation of producfarilities at these properties on terms whichbémaperations to be conducted at economicallyfjalte costs.

Failure to comply with applicable laws, regulati@rs permitting requirements may result in enforeenactions thereunder, including orders issuerkgulatory or judicial
authorities causing operations to cease or beimdtand may include corrective measures requiceqgtal expenditures, installation of additiongigment or remedial
actions. Parties engaged in mining operations neaefuired to compensate those suffering loss mada by reason of the production activities and heaye civil or crimina
fines or penalties imposed for violations of apalite laws or regulations.

Amendments to current laws, regulations and perguterning operations and activities of mining camigs, or more stringent implementation thereafij@¢tave a material
adverse impact on the Company and cause incraasapital expenditures or production costs or rédndn levels of production at producing propest@ abandonment or
delays in development of new mineral properties.

The Company has not made any material expenditurerfvironmental compliance to date. However, tlarebe no assurance that environmental laws wfilgive rise to
significant financial obligations in the future asdch obligations could have a material adversecafin the Company's financial performance.

Limited Operating History: Losse¢

The Company has limited experience in mining occpssing of metals. The Company has experienced consolidated basis, losses in all years of igatons. There can
no assurance that the Company will operate prdfitabthe future, if at all. At August 31, 2002 gti€ompany's deficit was $2,600,263.
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Key Employees

The Company depends on a number of key directéfisers and employees: R. Michael Jones, ChairrRaasident, CEO and Director of the Company; Frank&tlam,
Chief Financial Officer and Director of the Compaamd Dennis Gorc, Vice-President, Exploration & @ompany. The loss of any one of the named dirgobdficers or
employees could have an adverse effect on the Coynjdith the exception of Frank Hallam, the Compaag entered into management contracts with theedatinectors,
officers and employees. See "ltem 6 - Directorgi@eManagement and Employees" and "ltemMajor Shareholders and Related Party Transactidii® Company does r
maintain key man insurance on any of its management

Conflicts of Interest

Certain of the Company's directors and officersees directors or officers of other reporting camips or have significant shareholdings in othporéng companies and, to
the extent that such other companies may parteijpatentures in which the Company may participtite directors of the Company may have a confliéhierest in
negotiating and concluding terms respecting therextf such participation. For example, Frank Hall&hief Financial Officer and Director of the Coamy, is the Chief
Financial Officer of Derek Resources Corporatiopublic company with oil and gas properties in Wywgn Douglas J. Hurst, Director of the Companya director of
International Wayside Gold Mines Ltd., a public gzany with gold properties near Wells, British Cohien R. Michael Jones, Chairman, President, Chxefchtive Officer
and Director of the Company is also a director afl& Acquisitions Corp. and Mega Capital Corp. Whiade on the TSX Venture Exchange.

In the event that such a conflict of interest ariaea meeting of the Company's directors, a diragho has such a conflict will abstain from votiiog or against the approval
of such participation or such terms. From timeititetseveral companies may participate in the adupris exploration and development of natural reseproperties thereby
allowing for their participation in larger progranmermitting involvement in a greater number ofgreons and reducing financial exposure in respeangfone program. It
may also occur that a particular company will assity or a portion of its interest in a particupgogram to another of these companies due to tlaa¢ial position of the
company making the assignment. Under the laws ibEBrColumbia, the directors of the Company agieed to act honestly, in good faith and in thetheterests of the
Company. In determining whether or not the Compaiflyparticipate in a particular program and theeirest therein to be acquired by it, the directaitsprimarily consider
the degree of risk to which the Company may be seg@nd its financial position at the time.

Shares Reserved for Future Issuance: Dilution

As at March 11, 2003, there were 2,094,500 stotionp and 3,926,267 share purchase warrants odistapursuant to which Common Shares may be issutiet future.
This will result in further dilution to the Compasyshareholders and pose a dilutive risk to paémvestors.

Dividend Record and Polic

The Company has not paid any dividends since iratfpn and it has no plans to pay dividends fonesdime. The directors of the Company will detereniinand when
dividends should be declared and paid in the futaeed on the Company's financial position at ¢evant time. All of the Common Shares are entittedn equal share of
any dividends declared and paid.

| TEM 4-1 NFORMATION ON THE C OMPANY



Introduction

The head office of the Company is located at S80f@ - 409 Granville Street, Vancouver, British Gohia, V6C 1T2, telephone (604) 899-5450. The addi@sservice and
the registered and records office is Gowlings Lafldenderson, LLP, Suite 2300, 1055 Dunsmuir St\éahcouver, British Columbia, V7X 1J1. The Companyebsite is
www.platinumgroupmetals.net. It is a reporting &sin British Columbia, Alberta and Quebec and ently trades on the Exchange under the symbol "RTM"
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The Company is an exploration stage company amé ieeo assurance that a commercial viable mirspbsit exists on any of its properties. Furthgr@ation will be
required before a final evaluation as to the ecdo@nd legal feasibilities are determined.

The Amalgamation

On October 22, 2001, NMM entered into a letter agrent with PTG proposing the terms of an amalgamatiirsuant to the provisions of the Company Actlie purposes
of forming one company, Amalco, under the nametiiflan Group Metals Ltd." NMM and PTG had both beavking independently in the Lac des lles-Thunday Bnd
Sudbury, Ontario areas for the previous two yeadskaoth parties recognized the synergy between traithe added value offered by the AmalgamationAfalgamation
Agreement dated December 19, 2001 was enteredbétteeen the parties which formalized the terms miafgamation.

The Boards of Directors of PTG and NMM, respeciyebncluded that it would be in the best intere$tthe amalgamating companies and their respestiaecholders to
bring together into a single public company the erdh property interests held separately by PTGNMd/ with a view to achieving certain benefits, whimcluded the
following:

(a) Consolidating the property interests of PT@ BiMM in Ontario, which would facilitate the finaimg required for the exploration and developmenAwfalco's properties.
(b) Forming a strong management group with extenskperience and expertise covering various aspégiatinum group metal exploration.

(c) The shareholders of PTG and NMM would beconsedtolders of a company with a substantially lamedslic float than was available to either PTG ®iM individually,
which may provide enhanced liquidity for Amalco s#telders.

(d) Operational efficiencies would be achieved limimating the duplication of accounting, legalrporate and administrative procedures for NMM aiiéGP

(e) The Amalgamation would result in the creatibm company with a larger asset base and capitaizahereby facilitating better access to capitalrkets. Amalco would
be better positioned strategically, operationatiy &inancially to explore, and if warranted, deyglis mineral properties.

The Amalgamation received shareholder approvaliaooary 28, 2002 and court approval on Februa?9®@2. Pursuant to an order by the Supreme CouBtitéh Columbia
Amalco was formed on February 18, 2002 at whicketbnth NMM and PTG ceased to exist. Amalco assuatiaaf the rights and obligations of NMM and PTGs A
consideration to the shareholders of NMM, Amalcued and delivered 5,468,421 common shares toracgjubf the 9,022,895 common shares of NMM issaed!
outstanding. This represented a ratio of 1.65 comsiares of NMM for every one share of Amalco. $hareholders of PTG received one share of Amalexéhange for
each share of PTG. All of the continuing obligat@f NMM with regard to share purchase options rars and share payments were converted to oldigatf Amalco at a
ratio of 1.65:1. All of the continuing obligatioln$ PTG with regard to share purchase options, wssrand share payments were converted to obligattbAmalco at a ratio
of 1:1. The property, assets, rights and privilegfesach of NMM and PTG continued to be the propetsets, rights and privileges of Amalco.

The business combination was accounted for asanpse transaction, with PTG as the acquirer and Nadithe acquiree. The consideration tendered byiRTi@ share
exchange was valued at $1,541,710 including $231ij3fansaction costs. Amalco's financial year-enflugust 31.
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History and Development of NMN
NMM was a mineral exploration company engaged énabquisition and exploration of mineral propertlsM had a history of losses and no revenues foperations

In 1983, NMM acquired several placer claims locaiadHarvey's Creek, located approximately 100 dimketres (60 miles) north-northwest of the CityWgflliams Lake in
the Cariboo Mining Division of British Columbia.aer gold refers to gold found in gravel and otheterials overlying solid rock, as opposed to Igdkel which is found in
solid rock. Placer claims are mining claims locatedreas (also called "placer areas") which hhegpbtential to contain economic quantities of gid other commodities in
the gravel and other materials overlying solid rofiese claims were acquired from the four foundingreholders of NMM, two of whom remained as Doecof NMM, in
exchange for 750,000 common shares of NMM (equindte 454,545 Common Shares).

During the course of placer gold exploration by NMMvas determined that the most likely sourcetfer placer gold which had been deposited in theais of Harvey's
Creek was a gold rich strata (rock unit) crossiegth branch of the Harvey's Creek. This brancklcrevhich forms part of the drainage basin, is 8okICreek. As a result of
this determination, NMM undertook an extensive lodeeral claim-staking program which resulted in MM acquisition of all 21 of the mineral claims @ntly comprising
the Simlock Creek Property.

Between 1983 and 1989, NMM carried out all ondi¢ékisg, prospecting and most exploration work aa $fimlock Creek Property. During 1983, 1984 and19®st of the
work related to prospecting and staking. A geoptaissurvey which measured the magnetism of thed®inCreek Property was completed and various hgiézaccess pads
were constructed. During this period, exploratiomphasis was on placer gold. Based on results fr@vigus placer sampling work, a bulk placer sangpfirogram was
undertaken in 1986, 1987 and 1988. At the same aimextensive soil sampling program was paid fotdyan Mines Limited pursuant to an option agreerméth NMM
which has since expired. NMM hired several worlard purchased equipment to carry out its work.

NMM constructed many kilometres of road, laid libhetres (5,000 feet) of water pipe, built a prggiag site, a reservoir, and a tailings dump andedanany thousands
cubic yards of material in order to access a fdveralacer area which NMM's previous work had ledadn NMM's claims. Although initial samples frohistfavorable area
returned positive results, it became clear by 18&8unrecorded placer mining activity by othershie@ 1920's and 1930's had removed the most valyddter material from
the area. NMM could not economically justify anteanoving exercise of the size required based erptbjected amount of gold left in the area. Byd88 work had ceased
on the placer claims and reclamation work was edrout.



The nature of the gold recovered from the bulk @laampling suggested that the lode source ofdltewgas local and of significant size. NMM continliés efforts to locate
the primary deposit and began to sell off its heagyipment which was not immediately required toknan the Simlock Creek Property. The equipmentieeh purchased
from the proceeds of shareholders loans, and thos sale, the proceeds from the equipment wasneduio the lenders.

After 1989, NMM continued the search for the prignkxde gold deposit at Simlock Creek. NMM bore tlosts of several soil sampling programs and by E82bstantial
area of high gold values had been delineated ab8knCreek. Since NMM was a private company withyenited funds and had no access to public markéthe time, it
was required to option the Simlock Creek Propertgrider to advance the project. In 1993 Northernd3yy Minerals Inc. ("Northern Dynasty") of VanceuyBritish
Columbia optioned the Simlock Creek Property. errext two years, NMM stood by while Northern Dgtyecarried out a small amount of exploration watlSimlock
Creek. Except for management's efforts to mairtainks and records and to retain title to the SiklBreek Property, NMM was inactive between 1993 29@6. Northern
Dynasty carried out and paid for fill in and chedil sampling programs, soil profiling and the cdetipn of one excavator trench approximately 70reeein length. After
failing to identify a bedrock source, Northern Dghaelected not to complete the exercise of theop#fter the Simlock Creek Property reverted téM again in 1996,
Management of NMM made a decision to go publicrieo to raise the capital required to explore tteaaf high gold values in soils which had beervipresly delineated at
Simlock Creek.
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During the 1997 field season, 627.3 metres (2,80 fof new access road were constructed by NMNtherSimlock Creek Property. This new access rodeeat the edge
the area of high gold values in soils which NMMeindled to explore for lode gold deposits.

During the year ended December 31, 1997, NMM issiyeday of a private placement 950,000 units atigepof $0.25 per unit for total proceeds of $231,4net of issue
costs. Each unit consisted of one common shar@a@dhare purchase warrant. During the same y&4] Msued 491,200 common shares at an ascribe@ vdl$0.25 per
common share in settlement of shareholder loarista of 750,000 performance escrow shares weoedst two directors of NMM at an ascribed valu&®fol per share.

NMM entered into a sponsorship agreement dated11LjI997 with Haywood Securities Inc. ("Haywooil'yespect of their of NMM's application to the Bange for listing
Pursuant to an agency agreement dated July 11, 49%Mmended November 11, 1997 and February 18,i&%een NMM and Haywood, Haywood was appointedM's
agent in selling an initial public offering of 6@@0 common shares at $0.50 per share through ¢hitiéa of the Exchange.

Pursuant to its prospectus dated March 4, 1998aareceipt for which was issued by the CommissiorMarch 6, 1998, NMM completed its initial pubbifering of 600,000
common shares of NMM at a price of $0.50 per sbardune 12, 1998. The common shares of NMM wetediand commenced trading on the Exchange on Juri998. A
total of 4,000 common shares of NMM at a deemeckpof $0.50 per share and warrants to purchas®d2@ommon shares of NMM at a price of $0.50 pareslexpiring
June 12, 1999 were issued as corporate financeteesant to the agency agreement with Haywood.

With some of the proceeds from the Haywood injiablic offering closed on June 15, 1998, NMM comuezha program of exploration trail building, tremzhand sampling
on portions of the HH6 and HH8 mineral claims oa 8imlock Creek Property. This work program comneenan August 12, 1998 after all relevant work pésrhad been
obtained. The purpose of the 1998 program wasviestigate an area of high gold values in soil sesfaken in 1992. A total of 223 rock samples waken from trenches
and trail cuts and analyzed for gold (fire assay) 82 other elements (ICP).

The trenching program was designed to investigeaasammediately up-slope from high gold valuesdih. A total of 10 cross-trenches delineated alssoutheast trending
zone of multiple quartz veins and silicified phitliwallrock over a length of approximately 450 nast This zone is open in both directions. Mectelrirenches were dug at
50-meter (165-foot) intervals across the southtseadt trending zone of multiple quartz veins. Witthie trenches, samples were taken across widtiggngafrom 5 cm (2
inches) to 100 cm (39 inches) depending upon ther@af material being sampled. Significant goltlres were detected in quartz vein material, inclgdin assay of 2.286
oz./ton gold across a five-foot width of vein. Tinain objective of surface exploration is to delieetargets which can be explored at depth usintindgrtechniques in order to
measure the tonnage and average grade of the jpbtaimeralized body or bodies. Information fronilldrg can also aid in determining whether or rwe deposit can be
mined and processed at a profit. Other techniquels as bulk sampling may be employed to assistakimg this determination.

Pursuant to an option agreement dated March 1, t89@'Agnew Agreement") between Harvey Creek GQéiliters Ltd., Donald Hawke and Gregory Campbelldctvely,
the "Agnew Optionors"), NMM was granted the sold amclusive right and option to acquire up to a 98¢rest in and to the Agnew Lake Property. Theé\g Lake
Property initially comprised of 201 mineral claitegalling 3,216 hectares overlays a mafic intrusidrich has characteristics favourable for the cotre¢ion of PGM
mineralization located near Sudbury, Ontario. Sghbeat to the execution of the Agnew Agreement, Nstiked an additional 16 claims totalling 2,760 aext on March 5,
1999 which are subject to the terms of the Agneweament. See "ltem 4 - Information on the Compding Agnew Lake Property, Ontario".

NMM changed its name to New Millennium Metals Cait@dn on March 22, 1999 to reflect its new objeetdf concentrating on platinum group metals proes!

During the year ended December 31, 1999, NMM isdy#&#6,589 special warrants at prices ranging %05 to $0.52 per special warrant for net proceé®543,450. The
proceeds of the private placements were used thduploration at the Agnew Lake Property and faregal working capital.

On September 3, 1999, NMM acquired a 100% inténetste Salter Property by staking three minerahesatotaling 352 hectares (869 acres) located witld kilometres of
Massey, Ontario and within 40 kilometres of the AgrLake Property.
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Initial geological investigations of the propersjléd to locate mineralization of economic interstl the Salter claims were allowed to lapse ineSeper of 2002. Exploratic
and acquisition costs totaling $10,667 were expeénse

On September 3, 1999, NMM acquired a 100% inteénetbte Victoria Property by staking two mineraliota totaling 256 hectares (632 acres) located witldi kilometres of
Massey, Ontario and within 40 kilometres of the AgrLake Property. The Victoria Property was allow@thpse with no work having been completed orptiogerty.
Acquisition and exploration costs totaling $2,008revwritten off subsequent to December 31, 2001.

Pursuant to an option agreement dated effectiveugep 7, 2000, as amended June 24, 2002, among ldditle optionee and Don Leishman, Kenneth Fenwidkoon
Chorkawy as the optionors, NMM was granted the aal#exclusive right and option to acquire up #®&@% interest in and to the Taman Property. ThearaRroperty is
comprised of 12 claim blocks covering a total oprximately 2,272 hectares (5,609 acres) approxéip@®0 km north-northeast of Thunder Bay, Ontarid 20 km west of
North American Palladium's Lac Des lles-Pt Mine.

Pursuant to an option agreement dated effectiveugep 7, 2000, as amended June 24, 2002, among [dMfle optionee and Don Leishman, Kenneth Fenwiapher



Stares and Michael Stares as the optionors, NMMgkasted the sole and exclusive right and opticactguire up to a 100% interest in and to the TaEast Property. The
Taman East Property is comprised of 6 claim blaxkeering a total of approximately 1,280 hectare$@3 acres) approximately 80 km north-northeadtrafnder Bay,
Ontario and 15 km west of North American Palladaitréc Des lles Pd-Pt Mine.

On March 2, 2000 NMM acquired a 100% interest e $wan River Property by staking two mineral clatotaling 7,440 hectares (18,368 acres) locateBa&ndeer Lake, €
km east of Points North, Saskatchewan. The Complatged not to proceed with the Swan River Propanty the claims were allowed to lapse in MarchGf2with no
exploration work having been completed. Acquisittmsts of $18,763 were expensed.

On March 20, 2000, NMM acquired a 100% interesh&Senga Property by staking 17 claim blocks emessing a total of 3,744 hectares (9,243 acrea}ddc
approximately 85 km north-northeast of Thunder Bagtario and 20 km west of North American Palladaibac Des lles Pd -Pt Mine.

On March 20, 2000, NMM acquired a 100% interesha Tib Property by staking 12 claim blocks encossjizgg a total of 2,640 hectares (6,518 acres)ddcapproximately
100 km north-northeast of Thunder Bay, Ontario 20dkm west of North American Palladium's Lac Des IPd -Pt Mine.

Pursuant to an option and joint venture agreematetdeffective March 29, 2000 between NMM as thaope and Fort Knox Gold Resources Inc. as thewopt ("Fort
Knox"), NMM was granted the sole and exclusive tighd option to acquire up to a 60% interest intanithe Dog River Property. The Dog River Propednpsists of 9 claim
blocks located approximately 96 km northwest of ider Bay, Ontario and about 18 km west of the Las es Pt-Pd Mine. The Dog River Property is scitije an
underlying agreement between Fort Knox and KenRetiwick pursuant to which Mr. Fenwick was granteti5®6 net smelter return royalty. In 2002, the Camp Fort
Knox and Mr. Fenwick revised the Dog River Agreeme&hereby Fort Knox agreed, at no cost, to abaradgnand all interest in the Dog River Propertyaadur of Mr.
Fenwick subject to an option agreement being coraglbetween the Company and Mr. Fenwick. Purswettiet terms of the amending agreement dated Fgb20a2002
between the Company and Mr. Fenwick, the Compars/granted the sole and exclusive right and opticecctjuire up to a 100% interest in and to the DingiRProperty by
making cash payments totaling $35,000 and issuln@o® Common Shares to Mr. Fenwick.

Pursuant to an option agreement dated April 6, 20@Deffective June 14, 2000 between NMM as thopee and Canadian Golden Dragon Resources LtHeasptionor
("CGD"), NMM was granted the sole and exclusiveéntignd option to acquire up to a 60% interest ith @nthe Ottertooth Property. The Ottertooth Propemas comprised of
35 contiguous claim blocks covering a total of apgmately 7,968 hectares (19,672 acres) locatedoappately 50 km of Armstrong, Ontario and 170 korth of Thunder
Bay, Ontario. The Ottertooth Property was returtetthe vendor in May of 2002 after initial geologliinvestigations failed to detect mineralizatidrpotential economic
significance on the property. Acquisition and exaton costs of $180,581 were expensed by the CoynjpaFiscal 2002.

Pursuant to an option agreement dated effectivél 2py 2000 among NMM as the optionee and Don Leiah, Kenneth Fenwick and Ron Tweedie as the optomNMM
was granted the sole and exclusive right and optiGacquire up to a 100% interest in and to thédvtil Bullseye Property. The Milford Bullseye Profyeis comprised of 4
contiguous claim
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blocks covering a total of approximately 832 hez$a2,054 acres) located approximately 90 km nootfiheast of Thunder Bay, Ontario and 12 km wedath American
Palladium's Lac Des lles Pd-Pt Mine. The MilfordliBeye Property was returned to the optionors éffedApril 12, 2002 after initial geological invégation failed to located
mineralization with economic potential. Exploratiand acquisition costs totaling $41,245 were expety the Company in Fiscal 2002.

Pursuant to an option agreement dated effective 12p00 between NMM as the optionee and Ted Araptisnor, NMM was granted the sole and exclusightrand optiot
to acquire up to a 100% interest in and to the Boagt Property. The Buck East Property is comprigeicontiguous claim blocks covering a total ppeoximately 624
hectares (1,541 acres) located approximately 8Bdrth-northeast of Thunder Bay, Ontario and 20 kestvof North American Palladium's Lac Des lles Rd4ihe complex.
The Buck East Property was returned to the optiefiflective April 15, 2002 after initial geologicmlvestigations failed to locate any mineralizatafrpotential economic
interest. Exploration and acquisition costs totalf%9,951 were expensed by the Company in Fis@2.20

Pursuant to an option agreement dated effective 812900 among NMM as the optionee and East WestiRee Corp. and Maple Minerals Inc. as the opti®@dMM was
granted the sole and exclusive right and optiosctuire up to a 60% interest in and to the Lac IBssRiver Property. The Lac Des lles River Propétcomprised of 16
contiguous claim blocks covering a total of appneadely 2,880 hectares (7,110 acres) located appaigly 70 km north-northeast of Thunder Bay, Ontarid 17 km
southwest of North American Palladium's Lac Des Rel-Pt Mine complex. See "ltem 4 -Information o €ompany, Lac Des lles Project, Ontario”.

On June 18, 2000, a Letter of Intent was enteredbdatween NMM and Pacific North West Capital CqfPFN") with respect to the Agnew Lake Propertiieterms of the
Letter of Intent were subsequently formalized inCytion Agreement (the "PFN Option Agreement") exed between NMM and PFN on August 15, 2000. Putsteethe
terms of the PFN Option Agreement, NMM granted RR&lsole and exclusive right and option to acgbif® of its rights and interest in the Agnew Lakegerty which
includes both the claims under option to NMM purduta the Agnew Agreement and 16 additional clasta&ed by NMM. See "ltem 4 - Information on the Gamy, The
Agnew Lake Property, Ontario".

Between June 9 and August 25, 2000, NMM acquirg8%s interest in three small properties adjoinisgliaman Property. The Taman North, Taman SoutiTantan
Northwest properties (collectively referred to las tTaman Margin Properties") were staked to cpessible extensions of the Taman Lake Intrusiontwffadjacent Tame
Property. The Taman North property was allowedpsé in August of 2002 with no significant work lmvbeen completed on the property.

On June 28, 2000, a Letter of Intent was enteredbdatween NMM and New Claymore Resources Ltd. (/NBfaymore") with respect to the Shelby Lake Properhe terms
of the Letter of Intent were subsequently formaliaean Option Agreement (the "Shelby Lake Agreettf)executed between NMM as the optionee and Neayi@bre as the
optionor effective July 26, 2000. Pursuant to #mens of the Shelby Lake Agreement, NMM was gratitedsole and exclusive right and option to acqup¢o a 60% interest
in and to the Shelby Lake Property. The Shelby LRiaperty is comprised of 10 contiguous claim bfockvering a total of approximately 2,160 hect5334 acres) 2,160

hectares. The Shelby Lake Property is located aqupedely 70 km north-northeast of Thunder Bay, @otand 17 km southwest of North American Palladaibac Des lles

Pd-Pt Mine. See "ltem 4 - Information on the Compdrac Des lles Project, Ontario".

On September 22, 2000, NMM acquired a 100% intenetste \Wakinoo Property by staking a single clilock totalling 192 hectares (474 acres) locatqut@gmately 75 kn
north-northeast of Thunder Bay, Ontario and 25 kutlswvest of North American Palladium's Lac Des Rels-Pt Mine complex.

On September 22, 2000, NMM acquired a 100% inténetste Hottah Property by staking three contiguclagm blocks totalling 672 hectares (1,659 aclesjted
approximately 75 km north-northeast of Thunder Bagtario and 18 km southwest of North Americandillm's Lac Des lles Pd-Pt Mine complex.

Pursuant to an Agency Agreement dated for referSegtember 29, 2000 (the "First Delta Agency Agreett) between NMM and First Delta Securities Ii€irst Delta"),
First Delta was appointed to act as NMM's ageiseifing 2,200,000 units of NMM at a price of $0@&r unit. Each unit consists of one flow-througmeeon share and one-
half warrant. Each whole warrant, plus 60 centa|l€mtitle the holder to acquire one non-flow thgh common share of NMM for a period of 18 montiosif the date of
closing. On December 29, 2000, NMM closed a portibthis private placement and 896,223 units wssaed. An additional 35,449 units were issuedfagiar's fee, as we



as $15,953 cash, and 100,000 warrants exercisa$@4b per share for two years expiring DecemBe2R02 were issued to First Delta. For a periotiveive
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months following the reference date of First Délgency Agreement, First Delta shall have a rightirst refusal to provide any further equity finamg required by NMM.

Pursuant to an agreement dated for reference Qc28)2000 among NMM, MTAX 2000 Mineral Limited Paership ("MTAX") and 578161 B.C. Ltd., MTAX hadetright
to commit to a flow-through private placement bef®ecember 31, 2000 at a fixed price. MTAX confichtleat it would subscribe for 285,714 flow-througffare units of
NMM at $0.35 per unit. Each unit consisted of ologv-through share and one-half flow through share lpase warrant. Each whole warrant, plus an addit®ad4, will
allow the holder to purchase one additional flowoetigh share at any time for a period of 12 monthsfthe date of closing. In consideration for agiag the private
placement with MTAX, Strand Securities Corp. reeeia finder's fee of 8%, payable in flow througlitsiat the same price as the private placemenD&member 29, 2000,
$100,000 was placed in trust and the funds wersespently transferred to NMM on March 2, 2001.

A Heads of Agreement was entered into on Decem®ge20d00 pursuant to which NMM and PFN proposedptiion a 60% interest in the Agnew Lake Propertiaymin
Resources Ltd. ("Kaymin"), a subsidiary of Anglo Arican Platinum Corporation Limited, the world'sgest producer of platinum group metals. The Heddsgreement
outlined the basis on which the parties were pregp&r negotiate in good faith a definitive earragreement. In June 2000, a FamAgreement was executed among Kay!
NMM and PFN which set out the definitive e-in terms and legally binding obligations. Seeiité - Information on the Company, The Agnew Lakeperty, Ontario".

Including the private placements with First Deltal dMTAX, NMM issued 2,444,672 units at prices ramgfrom $0.35 to $0.50 per unit for net proceed$Xn015,436 during
the year ended December 31, 2000. The proceetie gfivate placements were used to fund new aciguisj exploration of the Lac Des lles Project gnties and for gener
working capital.

Pursuant to a letter agreement dated FebruaryQld,, 2s amended November 27, 2002 between NMMeagptionor and Sydney Resource Corporation ("Sygreythe
optionee, Sydney was granted the sole and exclugjiieand option to acquire up to a 60% intereghe Simlock Creek Property. During the year eridedember 31, 2001,
NMM wrote off acquisition and exploration costs§if,123,275, less recoveries of $68,464, relatinpecSimlock Creek Property, however it will retéiife.

Between July 24 and September 21, 2001, NMM acd@@r&00% interest in the Vande Property by stakigen claim blocks totaling 1,360 hectares (3,3%8s) located
approximately 65 km north-northeast of Thunder Bagtario and 15 km south of North American PalladaiLac Des lles Pd-Pt Mine complex.

Pursuant to a Memorandum of Understanding datedi@ct21, 2001 (the "ProAm Agreement”), NMM and Pkéte granted the sole exclusive right and optiosaim a
100% interest in and to 3 claim blocks internatht® Agnew Lake Property (the "ProAm Property") fremoAm Explorations Corporation. See "ltem 4 - nfation on the
Company, The Agnew Lake Property, Ontario".

On October 22, 2001, NMM entered into a letter agrent with PTG proposing the terms of an amalgamatursuant to the provisions of the Company Actlie purposes
of forming one company, Amalco, under the nametiilan Group Metals Ltd." NMM and PTG had both be&arking independently in the Lac des lles-Thunday Bnd
Sudbury, Ontario areas for the previous two yeadskmoth parties recognized the synergy between theithe added value offered by the AmalgamatianAfkalgamation
Agreement dated December 19, 2001 was enteredbé@tteeen the parties which formalized the terms mialgamation. See "The Amalgamation” on page 17N@vember 7,
2001, NMM entered into a loan agreement with PTGH00,000 secured against NMM's share of PFN.sTiceessful completion of the Amalgamation has nthiddoan
irrelevant.

During the year ended December 31, 2001, NMM issi#6d014 units for net proceeds of $141,096 pursigaprivate placements 15,000 common shares oexéeise of
warrants for net proceeds of $7,500 and 2,690 camshares of NMM on the exercise of stock optiomafet proceeds of $1,560. The flow through shasssed by NMM
were priced at market and did not bear a premiumrasult of their flow through nature. The proceetithe private placements were used to fund eafdm programs on the
Lac Des lles Project properties and for generakimgrcapital.
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History and Development of PTG and the Compe

PTG was incorporated under the laws of British @ddia on January 10, 2000 as 599141 B.C. Ltd. andgéd its name to "Platinum Group Metals Ltd." oaréh 16, 2000
which time it commenced operations. It was in theibess of acquiring, exploring and evaluating mahproperties. PTG focused on acquiring a broatfgm of mineral
properties and mineral property interests whereetiggeological potential for platinum and palladideposits. The geographic focus of PTG was irmGanhowever it
considered projects in the USA, Brazil and Southcafwithout the acquisition of any interest.

PTG issued 1,000,000 common shares to its foursd&¥9.01 per share in connection with incorporatigee "ltem 7 -Major Shareholders and Related/Haensactions".
PTG then completed a seed round of financing irilA&md May 2000 which raised a total of $600,0004suing a total of 3,000,001 Special Warrants eatilvle into commo
shares of PTG as follows: 2,605,000 Special Wasraotvertible to 2,605,000 common shares of PT@ddiurther consideration sold at $0.20 per Spabfairant and
395,001 common shares of PTG sold at $0.20. FronetMia June 2000, PTG acquired interests in expimrgroperties in Ontario and the Northwest Teriés targeted for
their platinum and palladium mineralization potehtirhe property interests where obtained in varioptions to purchase an interest or by stakingerairclaims directly.

PTG acquired mineral rights to properties in thelSuy-River Valley area in March 2000 by a seriEeption agreements and staking mineral claimss&hgoperties were
part of the basis of PTG's initial public offerimgCanada.

Pursuant to an arm's length agreement dated M&cR0®O0 (the "Davis Agreement") among PTG as th®pge and John and Marie Brady and George Vandstthe
optionors (collectively referred to as the "Davigtidnors"), PTG was granted an option to acquiréougp 100% undivided interest in 29 units in thell8wy Mining District,
which formed part of the 37 claims in the DavisnelBlock (the "Davis Brady Property"). PTG canreige the option by paying to the Davis Optiond$® $00 in cash
payments over a 3-year period from the date obtleis Agreement (of which $20,000 had been paid)issuing a total of 100,000 common shares of PTi@imtwo years
of the Davis Agreement (of which 70,000 common skaf PTG had been issued). The Davis Optionoasned a 2% NSR with advance royalty payments of(Ki®per
year, commencing in the 48month at a rate of $5,000 payable every six motitteafter. PTG can acquire 1% of the NSR up torgernial production for $1,000,000. The
Company has elected not to maintain the Davis Agese past March 29, 2002 and exploration and aitmuiscosts of $77,057 were written down subsequeffebruary 28,
2002. It did maintain claims it staked directly @djng the Davis Brady Property and the royaltyngea under the Davis Agreement attaches to thesas!

Pursuant to an Option Agreement dated March 290 28®ended October 31, 2000 and December 3, 2081Febble Agreement”) between PTG as the optiandeéEast
West Resource Corporation ("East West") as theoptj PTG was granted an option to acquire up&0% interest in the Pebble Property. The Pebblpd?tp is comprise:



of seven contiguous claim blocks, and portions aflditional claim blocks covering a total of apgmately 1,536 hectares (3,792 acres) located appedrly 35 km east-
northeast of North American Palladium's Lac Des Re-Pt Mine in the Thunder Bay Mining DivisionM®drthwestern Ontario. The Pebble Property adjdiesStucco
Property and forms part of the East Lac Des llegeet. See "Item 4 - Information on the CompanystBac Des lles Project, Ontario”.

Pursuant to an option agreement dated April 10020@ amended October 31, 2000 between PTG aptivmee and Canadian Golden Dragon Resources & tithezoptiono
PTG was granted an option to acquire up to a 6@étest in the South Legris Property. The South iségroperty is comprised of 23 contiguous clainth#ocovering a total
of approximately 4,032 hectares (9,957 acres) émtapproximately 90 km north-northeast of Thunday,BDntario and 11 km south of North American Riillen's Lac Des

lles Pd -Pt Mine. The South Legris Property adjdiesShelby Lake, and Vande Properties and formsopghe Company's Lac Des lles Project. See "Heninformation on
the Company, Lac Des lles Project, Ontario".

On April 17, 2000, PTG entered into a joint ventareangement with Norcal Resources Ltd. ("Norcaliereby Norcal paid the costs of staking certaineral claims. PTG
received a 40% interest in 376 units staked byidiog certain technical information on target areadcWilliams, Crerar, Notman, Gladman and Hamn@lwnships in the
Sudbury, Ontario area. Of these properties, oréyNbtman property remains. Acquisition and exploratosts totalling $5,702 were expensed by the @om in Fiscal 200:
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Pursuant to an arm's length agreement dated J@@9@,and amended June 7, 2001 and July 15, 2008@RITG as the optionee and Messrs. Bill Kizanldagd Anderson
as the optionors, PTG was granted an option toiseqp to a 100% interest in the Rutledge Lake Priyn the Northwest Territories. PTG staked aditimhal 21 claims
covering 17,584 hectares (43,450 acres) whichwgest to the terms of the Rutledge Agreement.

In October 2000, Apex Geoscience Ltd. completethdapendent report on the Rutledge Property (theekAReport”). The Apex Report confirmed the eariggrorts of a
high-grade platinum occurrence on the propertyctvineturned grades between 40-50 g/t platinum.répert recommended a $900,000 exploration prognat® property.
The Apex Report and the Rutledge Property weregdatte PTG's initial public offering in Canada. Ogtober 18, 2000, PTG sold a right of first offerthe Rutledge
Property to Impala Platinum Holdings Ltd. of So#éthica for $300,000. PTG drilled 10 holes totalib@72 meters (3517 feet) during the period of Mdre¢h April 16, 2001.
Drilling results were not of economic interest based on the geological setting more work was recentded. No further exploration is planned for thel€ge Lake
Property. Acquisition and exploration costs totegl$551,307 were expensed by the Company in F208.

Pursuant to an arm's length agreement dated Jyr29Q@ between PTG as the optionee and Roland Dudrethe optionor, PTG was granted an option toieeqp to a 100¢
interest in 24.5 units in the Sudbury Mining Diwisiwhich formed part of the Henry Block by paying. Mubeau $38,000 in cash (of which $14,000 has lpaéd) and issuir
30,000 common shares of PTG (of which 10,000 shaaee been issued) over a four-year period. PTGgnted Dubeau a 5% net profits interest roydlhe Property was
returned to the vendor in June of 2002. Acquisifiod exploration costs totalling $18,041 were espdrby the Company subsequent to Fiscal 2002.

In June 2000, PTG acquired (by staking) a 100%eéstan 16 mineral claims in two non-contiguousdi®totalling approximately 3,360 hectares (8,36r2g) (the "Leckie
Property") in the Lake Nip igon area of Ontario.ribg 2002 the Company elected not to proceed wifiiczation of the Leckie Lake Property. Acquisitiand exploration
costs totalling $25,180 were expensed by the Comnpahsequent to Fiscal 2002.

On September 22, 2000, Clark Exploration Consultih@hunder Bay, Ontario, completed an independentogical report (the "Clark Report") on the expteon potential of
the South Legris, Leckie and Pebble and Propeifites.South Legris, Leckie and Pebble Propertiegwart of PTG's Initial Public Offering in CanadaFebruary 2001. The
Clark Report recommended exploration expenditufés 60,000 on these properties.

Pursuant to an arm's length agreement dated Sept&#p2000, executed on October 1, 2000 and ardeDd®ber 4, 2001 between PTG as the optionee mrkRacicot a
the optionor, PTG was granted an option to acquiréo a 100% interest in the Racicot-Loughrin Prgpm Loughrin Township (the "Racicot-Loughrin Perty") by paying
$62,500 in cash over a four-year period (of whitB,$00 has been paid) and issuing 80,000 commaoesb&PTG over a three year period (of which 20,66mmon shares
have been issued). The optionor retains a 2% NBRhich PTG can acquire 1% up to commercial proiductor $1,000,000. In September of 2002, the Camgpelected not
to proceed with any further exploration and retdrtiee property to the vendor. Acquisition and exgtion costs totalling $39,662 were expensed byChmpany subsequent
to Fiscal 2002.

On November 3, 2000, PTG entered into an agen@eagnt term sheet with Goepel McDermid Inc. forshle of up to $2,700,000 of PTG common share8.&0%per
common share and up to $1,450,000 of Flow Throyggcial Warrants at $0.55 per Special Warrant, &petial Warrant convertible into one PTG commonestiehe final
agency and sponsorship agreement was executedbomalfe 15, 2001 with Raymond James Ltd. when ituaed Goepel McDermid Inc.

In the Flow Through portion of the offering, PTGregd to spend the funds in Canada and pass tliethuction on to the subscribers. A corporate fieefee of $25,000 was
payable to Raymond James Ltd. as well as an 8.0ftnission and broker warrants for 10% of the totahber of PTG Flow Through Special Warrants and comshares
issued. Raymond James Ltd. also had rights to ell¢ne offering by 15%, which they exercised. A®ault, a total of 2,383,090 Flow Through Spe@arrants, each one
convertible into the same number of common shaf®§ &, were sold and issued in a private placenmebtecember 2000 and a total of 3,195,391 commaneshof PTG
were sold and issued in February 2001.

PTG filed and received a receipt for a prospectBritish Columbia and Alberta, Canada on Febrd#&ry2001 for the public offering of securities comrg: the 2,605,000
common shares of PTG to be issued under the erestibe 2,605,000 Special Warrants previouslyadsat $0.20 per Special Warrant, the 2,383,090 Hlbmugh common
shares of PTG to be issued on the conversion 832030 Special Warrants previously sold at $0.553pecial Warrant and the 3,195,391
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common shares of PTG issued at $0.50 per sharteednitial Public Offering. PTG was listed and edlifor trading on the Exchange on March 6, 2001.

Pursuant to an agreement dated March 22, 2001 bet®R€G as the optionee and Jobin Bevans & Co.eastionor, PTG was granted an option to acquireowp100% in th
StreetdB Property consisting of 77 units located in thelt8iry Mining District, Ontario by paying $49,400dash (of which $9,400 has been paid) and issh0,@00 commo
shares of PTG (of which 15,000 shares have beard}®ver a two-year period. The Company has eleubéto maintain this option agreement and th@@ry has been
returned to the vendor. Acquisition and exploratiosts totalling $68,537 were expensed by the CompaFiscal 2002.

Following the Initial Public Offering, PTG contindéts exploration and evaluation of the Sudburyagmoperties from April 2001 to August 2001. A praxg of geological
mapping, geochemical sampling and prospecting &eged out across the Sudbury-River Valley PropsrtThis work outlined an area of increased platiand palladium
values on the Davis - Janes block, and on a bletk imder option from a private landholder underltandholder Agreements. By August 31, 2001, PT&dmeent a total of
$278,000 on mineral exploration in the Sudbury a@y $25,000 in exploration was completed in $elbury region from August 31, 2001 and February2282. Or



February 28,2002, the Company reduced its proptings in the Sudbury region and wrote off $160,th exploration and acquisition costs.

From April 2001 to August 2001, PTG continued ipleration and evaluation in the Thunder Bay aneghe South Legris and Pebble Properties. Explomatonsisted of
geological mapping, geochemical sampling and pretspgeand the start of a drilling program at Souélyris. By August 31, 2001, PTG had spent a tdt#24d 8,000 on the
Thunder Bay Properties. Work by PTG in the sumnfi@001 discovered a palladium occurrence at surfectne South Legris Property. PTG expanded itsoeapion
investment in the South Legris Property from Aug2@@1 to November 2001 with a drilling program. Th#ling intersected anomalous platinum and palledvalues below
economic thresholds for grade thickness. Howewethér exploration, including additional drillingias recommended at South Legris.

Pursuant to an option agreement dated Septemb@0@7,between PTG as the optionee and CanplataiResoCorporation ("Canplats") as the optionor, RI& granted an
option to acquire up to a 51% interest in the Stuemperty, a land package of 298 claim units diooyed unpatented mining claims and 65 units dfefaunpatented mining
claims. See "ltem 4 - Information on the CompargstE.ac Des lles Project, Ontario".

An underlying agreement on the Stucco Propertyiges/for an additional option on 16 claim unitstotg 260 hectares (640 acres) for cash paymetatng $10,000 over a
period of six months and (paid) and 50,000 comni@res of Canplats over a period of 18 months coreingrOctober 10, 2001, a 2% NSR Royalty in favduthe
underlying vendors and advance royalty paymen&5di00 per year commencing in the8onth, increasing to $10,000 per year commencirigéry2"@ month and
continuing at $10,000 per year until the commencegrmeécommercial production. PTG has agreed thiatellects to keep its option in good standingyilt pay Canplats the
cash value of the Canplats shares issued to therlyimy vendors, based upon the market price ofplzas shares on the date of issuance to a maxiof$2.00 per share. Tl
Stucco Property currently totals 6,064 hectare9{@2acres).

On November 7, 2001, PTG entered into a loan ageaemith NMM for $100,000 secured against theirdimds of common shares of Pacific North West Cafltap. The
successful completion of the Amalgamation has nthddoan irrelevant.

On December 20, 2001, PTG received Exchange apdimyand completed, a non-brokered private plazenof 1,327,500 flow through common shares at%@et share.
PTG was obligated to complete $331,875 in explora¢ixpenditures in Canada and has renounced thtiuction for such expenditures to the subscrifoerthe flow
through common shares.

On January 29, 2002, PTG closed a non-brokereaferplacement for 250,000 common shares at $ @25hare.

Pursuant to an option agreement dated FebruaQ02 @he "Ruza Agreement") between PTG as the mpti@nd Mr. Jerry Ruza as the optionor, PTG acdjtiire right and
option to earn up to a 100% undivided interestia mineral properties (the "Levack Property" anel tWindy Lake Property") along the outside of thestern rim of the
Sudbury Basin, Sudbury Mining District, Ontario.®&lso acquired a 100% interest in a third prop@hsg "CascadeMinistic Property") by staking one claim block cowg
a total of approximately 224 hectares (553 acriesjgathe western rim of the Sudbury Basin in Februd 2002. In February 2002, PTG acquired an éattitl 28 claim units
by staking 448 hectares (1,107
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Acres) contiguous to the Windy Lake Property. PToBls 100% interest in these claims which are nbjesi to the Ruza Agreement.
The Amalgamation was completed on February 18, 26862 "The Amalgamation" on page 17.

Pursuant to an option agreement dated Februa@@®2, (the "LB Agreement") between the Company aofitionee and 686715 Alberta Ltd. as the optiotier Company
was granted the sole and exclusive right and opitiGartquire up to a 100% undivided interest in 3,B8ctares (8,852 acres) in Nunavut, northern Ga(tae "LB Gold
Property") by paying $100,000 in cash and issuib®,d00 Common Shares over a four-year period. m8¥smelter return royalty was also granted toveeor with a buy
back option of up to 2% at a rate of $1,000,000tch percentage point. In August of 2002, the Gompelected not to proceed with further exploratarthe LB Property
and the property was returned to the vendor. Adtiprisand exploration costs totalling $39,661 wexrpensed by the Company in Fiscal 2002.

On April 24, 2002, the Company reported it had extténto a best efforts agency agreement with Racifernational Securities Inc. as lead agentmfai4,000,000 Common
Shares at $0.25 per share. The Company closegrthate placement on June 6, 2002, issuing 3,2000mmon Shares at $0.25 per share for gross pea#¢800,000. A
commission of $51,837 cash and 319,000 agents marexercisable at $0.25 per share expiring JuB&®@3 were paid in connection with this brokereggie placement.

On May 30, 2002, the Company closed a non-brokeriedte placement for 1,403,572 units at $0.28umétr for gross proceeds of $393,000. Each unit istexs of one
Common Share and one half of one share purchasamaEach full warrant may be exercised into onen@on Share at a price of $0.36 per share expiniylay 30, 2003.

An option agreement dated May 30, 2002, as ame@dé&aber 16, 2002, was entered into between the @ognand Arcata Resources Corporation ("Arcata'$pamnt to
which the Company granted Arcata the sole and skauight and option to acquire 60% of its rigatsl interest in the Windy Lake, Levack and Cascadgnistic Properties

On August 15, 2002, the Company entered into a slehédgreement with Africa Wide Mining (Pty) Ltd'Africa Wide"), a largely black-owned South Africamining
company, on the Tweespalk and War Springs Progeffige industry standard joint venture will be staned on a 30:70 basis, with Africa Wide having0&6 participating
interest and the Company 70%.

On August 16, 2002, the Company acquired a 100@6dst in the Norman Property by staking two corttigtuclaim blocks totaling 48 hectares (118 acrasjted
approximately 40 km north of Sudbury, Ontario aldng northern rim of the Sudbury Basin.

Between September 6 and October 3, 2002, the Comgzajuired a 100% interest in the Coldwater Prgpytstaking three contiguous claim blocks totgll#B0 hectares
(1,185 acres) located approximately 80 km northwé3thunder Bay, Ontario and 30 km southwest oftNé&merican Palladium's Lac Des lles Pd-Pt Mine.

On October 3, 2002, the Company acquired a 1008tdst in the Thumper Property by staking a singlercblock totalling 128 hectares (316 acres) ledapproximately 80
km northwest of Thunder Bay, Ontario and 13 km Baveist of North American Palladium's Lac des llesPRdline.

Between September 6 and November 20, 2002, the @wyrgcquired a 100% interest in Thread Propertgtaking 11 contiguous claim blocks totalling 2,2&&tares (5,649
acres) located approximately 95 km north of Thurikey, Ontario and 35 km east of North Americand#fillm's Lac Des lles Pd -Pt Mine.

Pursuant to an option agreement dated SeptemB&09,between the Company and Ledig Minerale Re@@e)® (Pty) Ltd. ("Ledig Minerale"), the Companyyrearn a 55%
interest in Ledig Minerale's holdings on the LeHaym Property located in the Western Bushveld aeaa Sun City, RSA, approximately 100 km northwestohannesburg.
See "ltem 4 -Information on the Company, RepubfiSauth Africa Properties". As at February 28, 20B@ contingencies were not satisfied and thed Adjreement was
terminated



During Fiscal 2002, the Company focused its actjaisefforts on the Republic of South Africa ("RSAThe Company formed a 100% South African subsydimmed
Platinum Group Metals (RSA)(Pty) Ltd. for the pusps of holding mineral
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rights and conducting operations on behalf of tbenfany in the RSA. The Company has also enterechaimexclusive services contract with GeoActiv DpiaGeological
Services, a South African company, whereby GeoAmtbwides expert geological consulting to the Conyp@r the purposes of acquiring, exploring andedeping mineral
properties in the RSA.

Pursuant to an option agreement dated June 3, 28G#nended July 3, 2002, between the Company aryd\Rtchell, Jeffrey Alexander Howard, James Rotbésme
Whitehouse and Christopher Andrew Whitehouse, th@@any was granted the right to earn a 100% irttéré®/o properties located in the Northern LimbRbatreef area of
the Bushveld Complex near Johannesburg . The piepare comprised of the 2,396-hectare War Spifitgperty and the 2,177 hectare Tweespalk Propaoti, located on
the postulated extension of the Platreef near Bieuat Platinum Mine operated by Anglo AmericaniRiah Corporation Limited. See "ltem 4 - Information the Company,
Republic of South Africa Properties".

During Fiscal 2002, the Company focused its Camadigloration efforts on detailed geology, geoclstmiand drilling work on its properties locatecan&hunder Bay,
Ontario. The focus of attention has been the Shieltiye and the Lac des lles River Properties. Thpdoeation and drilling programs were completed iometand on budget.
Exploration results have been positive and furtherk is recommended. On the Agnew Lake Propertsitledt west of Sudbury, Ontario, Joint Venture pastiacific
Northwest Capital and Kaymin Resources Limitedjlasgdiary of Anglo American Platinum Corporatiomiited, are conducting a $1.25 million second ye@iaration
program.

The Company acquired many of its Thunder Bay ardb8ry properties through its amalgamation with NMBée "The Amalgamation” on page 17. At February2082,
these properties had a net acquisition cost t&€trapany of $1,930,444. Including the NMM propert@squisition costs incurred and deferred durirsg&li 2002 totaled
$2,195,517 (2001 -$171,722). Exploration and dgumient costs deferred for the year totaled $977(Z2081 - $783,590). Of that amount, approximatel21%800 was
incurred on the Company's Thunder Bay propertigsraximately $112,000 was incurred on the propemiear Sudbury and approximately $114,000 was iiedwn the
Company's new South African properties.

Approximately $31,000 was spent in the Northwestilagies. Cost recoveries on mineral propertiesmiuFiscal 2002 amounted to $198,709 (2001 - 810, During the
year, $1,090,871 (2001 - $7,325) in net deferresiscrelating to mineral properties was written off.

Pursuant to an option agreement dated Novembd02 Between the Company as the optionee and MddMebilbert as the optionor, the Company was grhtite sole and
exclusive right and option to acquire up to a 1068rest in and to the Farmer Lake Property. TheneaLake Property is comprised of 2 contiguougmtllocks covering a
total of approximately 496 hectares (1,225 acresated approximately 100 km north of Thunder Baytafio and 40 km east of North A merican Palladtub@c Des lles Pd -
Pt Mine.

On November 26, 2002, the Company entered intoeSBabscription Agreement with Active Gold Group .L{tActive Gold") pursuant to which the Company aicgd
1,461,904 shares or 26% of Active Gold at a prick0010967 per share for a total subscription poc$160,327. Active Gold plans to acquire, explanel develop gold
mineral resource properties principally in Southié€.

On November 27, 2002, the Company entered intshdftorts agency agreement with Pacific IntermatlSecurities Inc. and Haywood Securities Inca$ead agents for a
private placement of up to 1,600,000 flow througitsiat $0.65 per flow through unit and 3,000,006-flow through units at $0.50 per unit. Each fldwough unit consisted
of one flow through Common Share and one non-flowugh share purchase warrant. Each non-flow thr@hgre purchase warrant is exercisable into odii@ohl non-
flow through Common Share at $0.85 per share fmgraod of twelve months from closing. Each non-fidhwough unit consisted one Common Share and dfefreshare
purchase warrant. Each whole share purchase wasrarércisable into one additional Common Sha&90at5 per share for a period of 24 months frorsiolp. The Company
closed this private placement on December 23, 2860@ing 1,181,346 flow through units and 2,062,600-flow through units for gross proceeds of $9,725. A
commission of $118,939 cash and 304,385 agentiamtarexercisable at $0.75 per share expiring Dbee3, 2004 was paid in connection with this brekeprivate
placement.

On December 13, 2002, the Company entered intgpiaroagreement to purchase 100% of the 296 heEtaredsfontein property located adjacent to theoBaiig Rasimone
Platinum Mine in the Western Bushveld area of Sé\tica. See "ltem 4 - Information on the CompaRgpublic of South Africa Properties".
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On December 18, 2002, the Company announced thimglof a private placement for proceeds of $500,@0total of 1,000,000 units were issued at agpat$0.50 per
share. Each unit consisted of one common sharemadhalf common share purchase warrant. Each wialent is exercisable into one Common Share aice pf $0.75
until December 17, 2004. No finder's fee or comioissvas paid with respect to this private placement

Business Overvie\

The Company's Canadian property portfolio incluglssnall land position in the River Valley IntrusianSudbury, Ontario, the Agnew Lake joint ventnear Sudbury, clain
along the western rim of the Sudbury basin, a lé&gd position in the Lac Des lles PGE Districtt&io including the Pebble, Stucco, South Legrag tes lles River, Shell
Lake Properties, the Rutledge Lake Property inNbehwest Territories and the Simlock Creek PropérBritish Columbia. In South Africa, the Compalngs options to earn
interests in the War Springs, Tweespalk, Ledig Bleshdsfontein properties, all of which are locatéthin the Bushveld Igneous Complex ("BIC"). The@iks the source of
most of the world's platinum and is a significardgucer of palladium and other platinum group nefBIGM's) as well as chrome.

Exploration on the South Africa and Ontario projarare not affected by seasonal changes althou@ntario, heavy equipment may or may not be mawend the soft
ground for approximately six weeks in the springiniy thaw. Exploration and other activities ardfidiflt and expensive in the Northwest Territorirslanuary to March as a
result of short day light hours and cold tempersur

To conduct its exploration, the Company is depehdersub-contractors for drilling equipment anddigs. These are generally available but vary iogpand immediacy of
availability subject to demand. The Company has afgered into an exclusive services contract G#oActiv Dynamic Geological Services, a South Africompany,
whereby GeoActiv will provide expert geological soiting to the Company for the purposes of acqgiréxploring and developing mineral propertiesh@ RSA.

The Company does not earn any revenues from opesaffhe Company has financed its operations jatigi through the sale of its equity securities.ikhe Compan)



believes it has sufficient capital and liquidityfieance current operations, nevertheless, itstaltd continue operations is dependent on thetgtif the Company to obtain
additional financing. See "ltem 3 - Key InformatioRisk Factors."

From commenceme

Year Ende: Year Ende: of operations, March 1
August 200: August 200: 2000 to August 31, 20(
Interest Earne $23,02¢ $60,58:2 $1,562

At this time, the Company has limited financialoesces, and there is no assurance that additiandirfig will be available to it for the further egpation of its properties. The
Company has relied upon external financing, inglgdhe issuance of equity securities, to fundétsvdies to date. The Company will continue toyrepon such forms of
financing for the foreseeable future. The Compantgrids to obtain financing for its planned workRB03 through any or all of joint venturing projealebt financing, equity
financing or other means. There can be no assuthat¢éhe Company will succeed in obtaining addgidfinancing, now or in the future. Failure tosaiadditional financing
on a timely basis could cause the Company to sukiieoperations and eventually to forfeit or satlfair market value, its interests in its proeest

Organizational Structure

The Company has a wholly owned subsidiary incorearander the laws of The Republic of South Afticaler the name Platinum Group Metals (RSA) (Progry Limited

("PTM-RSA"). The registered and records office$dM-RSA are located atFloor, Aloe Grove, 196 Louis Botha Avenue, HoughEstate, Johannesburg, 2000, South
Africa. The principal business address of PTM-RS/&iite 800, 409 Granville Street, Vancouver, BhitColumbia V6C 1T2.
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On November 26, 2002, the Company entered intoeSBabscription Agreement with Active Gold Group .L{tActive Gold") pursuant to which the Company aicgd
1,461,904 shares or 26% of Active Gold at a price0010967 per share for a total subscription poit$160,327. Active Gold was incorporated underltws of Canada to
acquire, explore and develop gold mineral resoprogerties principally in South Africa. The regigté and records offices of Active Gold are locae@owling Lafleur
Henderson LLP, Barristers and Solicitors, Suite®@3®ur Bentall Centre, 1055 Dunsmuir Street, B&x 49122, Vancouver, British Columbia, V7X 1J1 eTgrincipal
business address of Active Gold is Suite 800, 4h@lle Street, Vancouver, British Columbia V6C2LThe authorized share capital of Active Gold ¢stisf an unlimited
number of common shares.

Active Gold has one subsidiary, Active Gold GroRS@) (Pty.) Limited, a company duly incorporatedianthe laws of The Republic of South Africa ("A&iSA"), and
Active SA is duly registered and licensed to camyits business, as now carried or intended toabgec on, and to acquire, hold and dispose of gntyms may be required by
the laws of The Republic of South Africa.

Property, Plants and Equipmer

The Company's executive offices are located ine@premises of approximately 2,359 square feetit 800, 409 Granville Street, Vancouver, BritSblumbia V6C 1T2,
telephone (604) 899-5450. The Company began ocangpiis facility on December 1, 2001 on a threeryease and the current annual obligation is apprately $60,000. It
is considered adequate for current needs.

The Company has no significant plant or equipmentt§ operation. Equipment used for explorationliting is rented or contracted as needed.
Republic of South Africa Properties

Information italicized below has been excerptedf Report dated January 15, 2003 entitled "Teah®eport on the Ledig, Elandsfontein, War Spriagd Tweespalk
Platinum Properties - North West Province and Lipgp@rovince, Republic of South Africa" by Gerharéihtjes, PhD , Pr Sci Nat, of GeoActiv (Pty) Ltd.

The South Africa Properties contain no known boflgammmercial ore. All exploration programs conduichy the Company to date have been exploratoraiore.

PTM has established a subsidiary in the Republi8aith Africa, namely Platinum Group Metals RSA/XBtd., to carry out business on behalf of PTMbouth Africe
(Registration No. - 2000/025984/07).

Location, Description and Acquisitic

War Springs and Tweespalk Property

Pursuant to an option agreement dated June 3, 28G#nended July 1, 2002, between the Company aryd\Rtchell, Jeffrey Alexander Howard, James Rotbéome
Whitehouse and Christopher Andrew Whitehouse, th@@any was granted the right to earn a 100% irttéré®/o properties located in the Northern LimbRbatreef area of
the Bushveld Complex. The War Springs and Tweespadberties are located near the town of Mokop&otgfetersrus), approximately 200 kilometres noftdohannesbur
South Africa, in the Limpopo (Northern) ProvincénelTproperties are comprised of the 2,396-hectaneSfgangs Property and the 2,177 hectare Tweedpralgerty, both
located on the postulated extension of the Platreaf the PPRust Platinum Mine operated by Angl@Acan Platinum Corporation Limited. Costs of inigation and
acquisition amounting to $141,450 were incurredmio August 31, 2002 and these costs have beenrddf The Company may purchase 100% of these atirights at any
time over the next three years for US $475 peraredh year one, US $570 per hectare in year twb,S$690 per hectare in year three. The Compaswlsa agreed to pay
prospecting fees to the vendors of US $2.50 petahedn year one, US $2.75 per hectare in yearamebUS $3.25 per hectare in year three. The vendtai a 1% NSR
Royalty on the properties, subject to the Comparnigts to purchase the NSR at any time for US $ilion. A 5% finders fee on payments made to thadors is payable to
GeoActiv Dynamic Geological Services.
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On August 15, 2002, the Company entered into a slehédgreement with Africa Wide Mining (Pty) Ltd'Africa Wide"), a largely black-owned South Africamining
company, on the Tweespalk and War Springs Progeffige industry standard joint venture will be stawed on a 30:70 basis, with Africa Wide having086 participating



interest and the Company 70%.

Prospecting and Option Contract for 100% of the enal rights of theWar Springs and Tweespalk Propert

Property Area (ha) Legal Descriptior Registration Divisior
War Springs 2,396 Oorlogsfontein 45KS L.R. Northern Provinc
Tweespalk 2,177 Tweespalk 733LR L.R. Northern Provinc

Surface exploration activities including diamondldrg will be subject to the conditions agreeditothe Environmental Management Programme (EMPRBJ fivith the
Prospecting Permit application. The EMPR outlinesvithe explorer will treat the environment durittig tcourse of its exploration program. Consultatwith surface owner
is included in this process.

An application for a prospecting permit and an Eommental Management Programme (EMPR) for the Wain§s Property were filed with the DME on PTM'$b# on 2
September, 2002. A prior prospecting permit hasilgranted to a third party at War Springs and then@bany has been advised by its South African lemahsel that such ¢
application is invalid. The Company has appealésl ¢arlier grant on the basis that the requiremédotslegal competency were not fulfilled by the laggmt. The issue is
before the Director General of the Department oh&tals and Energy under the established appealgssand the Company expects this matter to bevexbal the first
quarter of 2003.

An application for a prospecting permit and an Eommental Management Programme (EMPR) for the Tpadkdroperty were filed with the DME on PTM's bilua 16
July, 2002. At the time of the writing of this repthe grant of the prospecting permit from the DM&d not yet been receive

Ledig Property

The Company entered into an option agreement d@ptember 9, 2002 with Ledig Minerale Regte 904R®) Ltd. ("Ledig Minerale") whereby the Companyyrearn a
55% interest in Ledig Minerale's holdings on thelige=arm Property located in the Western Bushvedd aear Sun City, RSA, approximately 125 km noesivof
Johannesburg. At August 31, 2002, the Company magdried $25,578 in costs relating to the Ledig FRnoperty and these costs have been deferred.rmateéanterests
under the option agreement, the Company must medte gayments to the vendors of ZAR 40,000,000 (aqamately CDN $5.9 million) spread over 2 yearseThitial
payment of ZAR 1,000,000 (CDN $157,000) was paiceptember 20, 2002. The Company must also inqlogation and development expenditures of ZAR 30,000
(approximately C $4.4 million) over 3 years. Furthayments by the Company are contingent upon cetiopl of certain title confirmation procedures bgdig Minerale and
the granting of a valid prospecting license by@myernment of the Republic of South Africa. Subsetjuo the date of the report excerpted here, #tig Agreement and the
property rights of the Company have been terminatedt February 28, 2003.

Prospecting and Option Contract for mineral righsthe Ledig Property

Property Area (ha) Percent omineral rights | egal Descriptior Registration Division
Ledig 235.6 90% Portion 5 of Farm Ledig 909 (formerly 9 J.Q. North West Provinc
235.6 90% Portion 6 of Farm Ledig 909 (formerly 9 J.Q. North West Provinc
462.4 70% Portion 4 of Farm Ledig 909 (formerly 9 J.Q. North West Provinc
468.9 50% Portion 2 of Farm Ledig 909 (formerly 9 J.Q. North West Provinc
Total 1,400.5
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Surface exploration activities, including diamorrilohg, will be subject to the conditions agreedih the Environmental Management Programme (EMR&) with the
prospecting permit application .The EMPR outlinesvithe explorer will treat the environment duritg tcourse of its exploration program. Consultatieith surface owner
is included in this process.

An application for a prospecting permit for the igge@roperty was filed with the DME on PTM's belaifOctober 14, 2002. At the time of the writinghig report the grant «
the prospecting permit from the DME had not yetbeeived.

The southern boundary of the Pilansberg NationakRauts across the Ledig Property. This is not exget to be an issue in the granting of the prospggtermit or the
anticipated exploration program, as the Pilansb®ayk covers the area underlain by the Pilansbergusive Complex and not the area underlain by thet®eld Igneous
Complex (the target for the intended exploratiooggamme).

Elandsfontein Property

The Elandsfontein Property is located near the regbSun City, approximately 125 kilometres nomristvof Johannesburg, South Africa in the North Wesvince. The
Elandsfontein Property is located 7 km south ofltedig Property

PTM entered into a Prospecting and Option Contigation agreement to purchase 100% of the minegdits of portions 12 and 14 of the farm Elandsfoni€2 JQ (296 he
by first paying 150,000 ZARo the mineral rights holders in prospecting feREM must also pay a base price of 43 ZAR (C$7.80jgnne of open castable economic
resource on the property, to a minimum of 4,000 DAR. A further payment of 4.30 ZAR per tonne ésauany economic underground resource at the ¢éi@emining
authorization. The purchase price is payable 90sdayer the granting of a mining authorization. PTdvhalso obligated to a 400,000 ZAR explorationgreon and such a
program is anticipated to commence in February 2(

Prospecting and Option Contract f100% mineral rights of the Elandsfontein Property
Percent of

Property Area (ha) mineral rights Legal Descriptior Registration Divisior
Portion 12 of Farm Elandsfonte
Elandsfontein 213 100% 102 J.Q. North West Provinc

Portion 14 of Farm Elandsfonte



83 100% 102 J.Q. North West Provinc

Total 296

Surface exploration activities including diamondldrg will be subject to the conditions agreeditothe Environmental Management Programme (EMPRBJ fivith the
prospecting permit application. The EMPR outlinesvithe explorer will treat the environment duritg tcourse of its exploration program. Consultatieith surface owner
is included in this process. The contract also giPdM the option to purchase the surface right§,500 SAR per hectare or portion thereof upon tfaating of a mining
permit.

A valid prospecting permit already exists for tHarteisfontein Property, which will enable PTM to aoence exploration at its discretion. ProspectingypeNo. 269/200:
(office reference No. RDNW(KL) 5/2/2/4477) waseéskto Royal Mineral Service CC on October 14, 2@0@xplore chrome and platinum on the Elandsfonimperty. The
prospecting permit is valid until October 13, 200Be permit is renewabl

Accessibility, Climate, Local Resources, Infrastane and Physiograph
The War Springs and Tweespalk Properties are easitgssible from Johannesburg by travelling noritttee N1 highway.

The War Springs property is located approximatekii@metres south of the town of Mokopane (Potgsetss) and 17 kilometres south of Anglo PlatinuRuggietersrust
Platinum Mine. The N1 highway crosses the propaywell as numerous gravel roads which providegésy acces:

Linterbank Exchange Rate - Dec. 25, 2002: 1 USD = $1.5481 CAD : 1 ZAR (South African Rand ) = $0.17632 CAD
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The Tweespalk property is located approximatelkiEfinetres north of the town of Mokopane (Potgigtas) and 25 kilometres north of Anglo Platinumidretersrust
Platinum Mine. The property is easily accessed fidokopane (Potgietersrus) by travelling north aldRggional Road 35, which crosses the property. vk mighway tc
Polokwane (Pietersburg) follows the northern bounydat the town of Rustenburg and numerous othevejreoads on the property provide for easy acc

The Ledig and Elandsfontein Properties are easilgeasible from Johannesburg by travelling 120 kdtres northwest on the Regional Road 24 to the wifRustenburg an
then a further 35 kilometres to the Elandsfonteiogerty and another 7 kilometres to the Ledig PrtypeNumerous gravel roads cross both propertidsictv provides for
easy access. The resort of Sun City is locatedegmately 3 km east of the Ledig Property and 1thknth of the Elandsfontein Property.

The Ledig and Elandsfontein properties border Arigjlatinum's Bafokeng-Rasimone/Styldrift propertthwiedig adjoining the Styldrift property and Elafidntein adjoining
the Bafokeng-Rasimone Platinum Mine. The Elandsiomroperty is located 7 km south of the Ledigperty.

PTM's properties are located on a central plateharacterized by extensive savannah, with vegetatmsisting of grasses and shrubs with few treks.climate is tempere
with low rainfall and high summer temperatures,uiéag in a semi-arid environment.

The climate is mild throughout the year and cartlassified as semi-arid. South Africa has summanfNovember to April. In South Africa winter rureni May to October.
In summer days are hot and generally sunny in taming, with afternoon showers or thunderstormsyfrae temperatures can rise to °C (100° F) and night temperatur:
drop to around 1% C (68-77°F). The afternoons can be humid. In winter, daysdny, sunny and cool to warm, while evening temipees drop sharply. Daytime
temperatures generally reach 2€ (68°F) and can drop to as low as®® (41°F) at night.

The terrain for all properties is almost flat. Ftite War Springs and Tweespalk total elevation fé&dienly 60m with elevations ranging from1020 @8am. For the Ledig and
Elandsfontein properties the total elevation relgefreater since prominent hills occur in the f@tnmost portion of the Ledig Property, which islerain by the Pilanesbel
Alkaline Complex. However, the terrain becomes atrflat south of this geological contact betweesn Biilansberg Complex and the Bushveld Igneous Gomipicluding the
southern portion of Ledig Property and the Elandsfin Property. Topographical relief is minor lirad to low gently sloped hills. Elevations rangerfrd080 to 1156m with
an average of 1100m on the Elandsfontein Propantyfeom 1060 to 1400m on the Ledig Property.

South Africa has a very large mining industry sg aquipment or services required for any minergllesation or mining project are readily availablinfrastructure is well
established with abundant well maintained highwaryd roads as well as electricity distribution amdepphone systems.




Filgwre 1 Property Location Map
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War Springs and Tweespalk Properties
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Figure 2 Property Location Map - Ledie and Elandsfontein Properties
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History
Exploration History of the Tweespalk Prope

Because the Tweespalk property is privately oweednds and reports of previous exploration are wwn. The area has been geologically mapped at ke sxfal :250,000 b
the South African Council for Geoscience. Map NB2&- Pietersburg covers the Tweespalk area. This mapgirows the BIC and the platinum bearing Platresefersing th:
Tweespalk property. The only other exploration WM has a report for is a High Resolution Airberilagnetic and Radiometric Survey completed by GA&physics in
2002 on PTM's behalf covering the Tweespalk Prgpérttotal of 720 line-km of survey were completéti lines spaced 50 m apart and a mean terraiarcace of 50 m.
Magnetic data was collected every 1/10th of sed¢apgroximately every 5 m) and radiometric data eciéd every second (approximately every 50 m)dretation of this
data indicates the BIC/basement contact as wethasverlying Upper Zone and Main Zone BIC mafiit aontacts. Such information will be most usefupianning for futur

exploration programs designed to trace and exptbeeplatinum bearing Platreef.

Exploration History of the War Springs Prope

Because the War Springs property is privately ownieedrds and reports of previous exploration ard&mnmwn. The area has been geologically mapped esk ®f 1:250,00!
by the South African Council for Geoscience. Map 228 -Nylstroom covers the War Springs area. This mapphows the BIC and the platinum bearing Platresfersing
the War Springs property.

Exploration History of the Ledig Proper

Because the Ledig property is privately owned rds@nd reports of previous exploration are unknoWme area has been geologically mapped at a sdale260,000 by th
South African Council fo r Geoscience. Map No. 2- Rustenburg covers the Ledig area. This mappingvstibe BIC traversing the Ledig proper



Exploration History of the Elandsfontein Prope

Because the Elandsfontein property is privately edvrecords and reports of previous exploration largely unknown. The area has been geologicallypedmt a scale ¢
1:250,000 by the South African Council for Geosoc@grMap No. 2526 -Rustenburg covers the Ledig arks. mapping shows the BIC traversing the Elandsia property.
The Elandsfontein property adjoins the Anglo PlatmBafokeng-Rasimone Property currently in productiAnglo Platinum has mined the UG2 platinum teefithin a few
tens of metres (approximately 30m) of the Elandeforproperty boundary, that is within the requidegal distance from the boundary. This open pita® filled in and
rehabilitated. The projected strike of the UG2 reeiuld extend onto the Elandsfontein property.082mapping and a ground magnetometer survey bglRbiperal
Services CC on behalf of the original landholderdicated an approximate 600 m strike length ofli&2 reef near surface under soil and clay cover.

Geological Setting
Geology of the Bushveld Igneous Complex

The Bushveld Igneous Complex (BIC) is the worldyelst layered mafic-ultramafic intrusive body amhtains the world's largest known deposits of plath group metals
(PGMs), comprising more than 75% of the worlds km&®GM resources. The BIC is located in South Afaind extends 450 km east/west and 300 km north/sver an are
of 65,000 sq kn®

One geological model for the BIC is that it repnetsethe root of a huge ancient magma chamber insidearth where lava slowly cooled and crystadlingth different
minerals accumulating on the magma chamber floerehy formed distinct layers including three PGMatieg reefs. The layers appear as an 8 km-thickkstf enormous,
thin saucers, the edges of which protrude fromstiréace.

The BIC system is divided into four sections: Hasté/estern, Southern and Northern Limbs. It istplased that all four sections of the system werened around the same
time about 2 billion years ago since they are rekabty similar.?
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The BIC consists of two primary phases:
e Rustenburg Layered Suite comprised of layered rodtfiamafic rocks at the base to grading to mafidgrdermediate rocks near the top of the sequence.
e Lebowa Granitic Suite/Rashoop Granophyre Suite ctzag of granites, granophyres and other felsickowhich overlies the Rustenburg Suite and formsémtral

core covering some 30,000 Km

The BIC is underlain by either the Proterozoic seelitary rocks of the Transvaal Supergroup and Agehagranite and gneiss. The central portion ofdbmplex is overlain
by Rooiberg lavas or younger sediments of the Ralaie Karoo Supergroup.

The Rustenburg Layered Suite can be divided iméozZibnes or geological units as follows:

Top Upper Zone - up to 1300 m thick but not alwagsent - anorthosite , leucogabbro ,diorite - o284 magnetite layers up to 6 m thick - severghefmagnetite layers are
high i n vanadium - hosts South Africa's large \dinen deposits

Main Zone- up to 3000 m thick

- horite and gabbronorite

Critical Zone

Upper Critical Zone - up to 600 m thick

repetitive cyclic layers of pyroxenite, harzburgierite, anorthosite
contains Merensky and UG2 platinum-bearing reefs

chromitite layers UG1 to 3

chromitite layers MG1 to 4

Lower Critical Zone- up to 800 m thick

e pyroxenitic cumulates
e seven chromitite layers up to 1 m thick- labellsd.&1 to 7
e this unit hosts most of South Africa's chromiteasés

Lower Zone- up to 1300 m thick but not always present - lagguyroxenite, harzburgite, dunite
Bottom
Marginal Zone- up to 800 m thick but not always present - noritéh minor pyroxenite

One of the outstanding features of the BIC is Hmwvgeologic units and stratigraphy are so similadaconsistent over such great distances. Strongetaiions have been
made over hundreds of kilometres. An example iplitthum bearing Merensky Reef which has beerettdor 280 km along strike and as far as 50 km ddiprbelow the
surface by geophysical methods.

The other outstanding geological feature of the @lexis prominent layering of the rocks. Rhythraieking due to the repetitious oscillation from kdgpe to rock type is a
common feature of almost all rock units. The laygiis the result of magmatic differentiation andygtational settling of the crystallites on an enmus scale. The scale of
this layering can vary from centimetres to manystehmetres. Part of the layering is the repetitadricycles”, comprising a sequence of rock typeElvoccur over and over
again on top of one another. An example would ihelthe Upper Critical Zone where eight cyclic utitsse been recognize



The Pilanesberg Alkaline Complex is a younger cempf intrusive rocks, largely syenitic, which ceva circular area 30 km across near Sun City aa\Western Limb.
Minor lavas overlie the intrusive rocks. The complas emplaced about 1,300 million years ago. Tédid_Property is in part underlain by rocks of thimmplex
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Deposit Type

The BIC contains significant deposits of chrome wadadium in addition to PGMs. In 2000 South Afriaaked No.1 in the world in reserves of PGMs, oemre and of
vanadium. Although PTM's primary exploration targél be PGMs on these properties, the possibleioence of chrome or vanadium deposits on thespasties wi Il also
be kept in mind during the exploration program. @f¢he anticipated prime targets on the Ledig &tahdsfontein properties will be the UG2 Chromititeyer, which
contains significant PGM concentrations and chraws a by-product.

Geology and Description of the Platinum and Chreniteefs of the Bushveld Complex

The BIC contains three main PGM rich reefs or honz the Merensky Pyroxenite Layer, the UG2 Chiibeniitayer and the Platreef. These reefs occur withe well-layered
ultramafic to mafic igneous rocks of the Rustentiagered Suite. They come to surface near the msuafithe Complex and then dip gently downwardsatdwhe centre of
the complex. Overall these mineralized horizonswsteamarkable continuity along strike and to defthe Merensky and UG2 Reefs occur along the lerfgthecEastern and
Western Limbs of BIC with a total strike lengti280 km (140 km along each limb). The Reefs alse hayreat depth extent with seismic surveys tradiegReefs for as far as
50 km down dip from surface . The reefs have béeadto depths of about 2,000 m and drilled to Hemtf 3,300 m. The Merensky Reef occurs betwetm4® m above the
UG2 horizon. The Reefs generally dip 90 to 270,tthe vicinity of the Messin a Mine on the Eastémb the dip is 650 which is unusual. The Plafisdound along the
100+ km length of the Northern Limb. The Platrea$ been drilled to a depth of 1,500 m. The Platgesferally dips westerly at 400, varying from 26&50.

Chromiterich seams or horizons occur near the PGM rich se@he UG2 Reef is a chromitite seam, which alstades high PGM. Other chromitite reefs containiaate but
generally low PGM values. Extensive geological &sidhroughout the BIC have established stratigrapdications of the PGM reefs and chromiitte layédi® chromite layer
with any significant PGM's have to date been disced on the Northern Limb.

Platreef and Other Mineralized horizons on the Kern Limb of the BI(

The Platreef is a sulphide and PGM bearing layecwdng along the base of the BIC in the Northeimh of the Bushveld Igneous Complex. The Northemnblis comprised
of well defined Rustenburg Layered Suite igneoaksand forms a linear north trending belt of mtivan 100 km in lenght. In the Northern Limb theeébabthe Rustenburg
Layered Suite mafic/ultramafic rocks transgresddsiofootwall rocks, including quartzites, shalesn Formation, dolomite and granite gneiss. Thé&&also attenuate
northwards. Anglo Platinum's Potgietersrust Platimiine is located on the Northern Limb, approximhaf& km north of PTM's War Springs Property anckg&bsouth of
PTM's Tweespalk Propert

The Platreef is a few metres up to 250 m or mothickness and consists of altered rocks, genedsbcribed as "para-pyroxenite”. The Platreef hasrbvariably and
extensively contaminated by the basement, partigul@n formation, shales and anhydrite bearindatoite, with abundant xenoliths which have sigaifity influenced its
chemistry. It is considered that two magmatic pease represented in the Platreef: the high-gradee& and the younger, low-grade A-reef. Recerttistuat Anglo
Platinums's Potgietersrust Platinum Mine suggeat the PGE do not occur as sulphides in the reeftelad they occur mainly as arsenides, telluride$ Rt and Pd alloys
Recent studies also report significant PGE's oaayrwvithin the footwall sediments. At Anglo Platinsifotgietersrust Platinum Mine the Platreef remtshasement and dij
30 to 50 degrees west.

At the Anglo Platinum's Potgietersrust Platinum B{ifPRust Mine) four separate ore zones have belmedted based on a 3 g/t PGE cut off. The uppstwiothese zones
the thickest (2-39 m thick) and most consistentrabges from 0.1-0.25%, Ni from 0.15-0.35%, whi@\®s vary from <0.25-15 g/t, and locally up to 25, g¥ith a Pt:Pd ratio
of around 1:1. Where Cu+Ni is from 022, there is a strong correlation between base metad PGMs. The PGE contents of the Platreef daovary with the thickness of 1
mineralised pyroxenite. Whereas the platinum:palladratio in the Merensky and UG2 Reefs is closthitee to one, the two metals are found in equalsuee in the Platreef
deposits. Total reserves and resources at the Patgirust Platinum Mine on December 31, 2001 wéf Mt grading 3.9 g/t4E2 This mine is one of the lowest cost platinum
producers in the worlc

2 Anglo Platinum 2001 Annual Report
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Variable thickness from 10m to 250m
Grades range from 1 to 4.5 g/t 4E
Sulphide-rich

Bulk -mineable

The correlation of stratigraphy between the Northeimb and Eastern and Western Limbs has not bieemlg established in large part due to the disamtibasal contact of
the Rustenburg Suite mafic/ultramafic intrusivek®m the Northern Limb in which much of the lowertion of the Rustenburg Suite is missing. Thestovost units of the
Rustenburg Suite are developed only at the southeshend of the Northern Limb. Northwards, progdresg higher units lap onto the floor of the magaiamber; the late
magmas appear to have transgressed the lower Uit mineralization of the Platreef extends aldmgltasal contact of the BIC in this area. Therefatthough the Platreef
has been described as the local equivalent of theelvsky Reef, because of the missing lower poofitine Rustenburg Suite on the Northern Limb tleéréf occurs at or
near the basal contact, rather well above the basaitact for the Merensky and UG2 Reefs.

The Platreef has been drilled to a depth of 1,500 he Platreef generally dips westerly %arying from 25°to 55°.
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Figure 37 Bushveld Iemeous Complex - Gealogy and Platinum Properties
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Geology of the War Springs Property

The area has been geologically mapped at a scale250,000 by the South African Council for Geoscée Map No. 2428 - Nylstroom covers the War Sprarga. This
mapping shows the BIC and the platinum bearingrBé&ittraversing the War Springs property. The propeverlies approximately a 5.2 kilometres strigegth of the
Platreef. The property occurs in an area whereRustenburg Suite and Platreef changes from a NNMW/dtike to a SW strike. This hinge area is matga series of nor-
easterly and south-easterly trending faults. limeertain as to how this faulting will affect tlechtion of the Platreef but disruption is expedieéhe small. The Rustenburg
Layered Suite underlies the western portion ofptfogerty , while Critical Zone rocks with the Meséy and UG2 reefs may also be present The Platn@edralised horizol
would occur along the base of the BIC and will belerlain by quarzites of the Magaliesberg Format{@ransvaal Supergroup).The Platreef is expectedifiovesterly at 25
to 350 . Two limestone/dolomite occurrences aravshon the government geological maps near the wepteperty boundary. If these carbonate horizoxteed onto the
War Springs this may be of economic significancsuah footwall rocks are often associated with bigirades of the PGM mineralization on the Platréeadditional
geological mapping confirms that Critical Zone readccur on the property, there is the possibilityierensky or UG2 type reef mineralization occugrin addition to the
Platreef mineralization. Whereas the Platreef méatieation is located along or near the base of i€, this additional PGM reef mineralzation wouldcor higher in the BI(
stratigraphy above the basal contact.

Geology of the Tweespalk Property

The area has been geologically mapped at a scale250,0 00 by the South African Council for Geesce. Map No. 2328 - Pietersburg covers the Twdlespeaa. This
mapping shows the BIC and the platinum bearingrBé&fthorizon traversing the Tweespalk propertydatrike length of approximately 3.5 km. The lawabf the Platreef
was confirmed by a High Resolution Airborne Magnatid Radiometric Survey completed by PTM in 2062. Platreef is expected to dip 250 to 400 west&istenburg
Suite rocks underlie the western portion of theparty, Archaean granites and granitic gneiss unidettie eastern portion of the property and fornesfibotwall to the Platres
and Rustenburg Suite rocks. Upper Zone rocks oBtfieunderlie the westernmost portion of the praoperhe Main Magnetite Seam (MMS), which occura asneralizec



horizon within the Upper Zone rocks is host of igant Vanadium/TiO2 deposits elsewhere in the.BiGtrike length of approximately 3.5 km is indéchon the property.
There is no available data on the vanadium contétite MMS on the Tweespalk Property. The goverhgesiogical maps and the results from PTM's airlebgeophysical
survey do not indicate any significant faults oa fhoperty.

Geology of the Ledig and Elandsfontein Properties

The Ledig and Elandsfontein Properties adjoin Ariglatinum's Bafokeng-Rasimone/Styldrift Propertytioe Western Limb of the BIC. The Ledig Propertpiad the SW
corner of the Styldrift property and the Elandsfintadjoins the NW corner of the Bafokeng-RasinRnoperty. The Elandsfontein Property is locatedh? douth of the Ledig
Property.

The area has been geologically mapped at a scale280,000 by the South African Council for GeasceeMap No. 2526 -Rustenburg, which covers thed/Etiindsfontein
area. The geological map indicates much of the aogae underlain by mafic/ultramafic rocks of theskenburg Suite of the BIC bounded to the northieashe Pilanesberg
Alkaline Complex and bounded to the west and saghby faults and footwall rocks of the Transvaghe&group, predominately quartzites of the Magddérg Formation
The Merensky and UG2 platinum-bearing Reefs oattiné area. Elsewhere the reefs dip 90 to 120 Nfaifportion of the Western Limb.

Structurally the area occurs at a "hinge" zonehe BIC where there is a marked swing in the stoikéhe BIC from northwest to west-northwest. Thisde" zone is
characterized by a series of NW and a series af NE trending faults which transect the BIC. The t&ding faults are normal faults which down thrtive BIC rocks to th
east. In addition a second series of N to NE tregdaults, both normal and reverse faults eithewddhrow and/or uplift blocks of the Rustenburgt&ui

In the area of the Ledig and Elandsfontein Properth N\ttrending fault forms the western limits to RustangbSuite rocks as well as the expected westetitslwh the
Merensky and UG2 Reefs. On the easternmost parfitime Elandsfontein Property, however, the UG2fReexpected to occur on surface for approxima®€l9 m, preserve
to the west of the NW trending fault.
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The northern portion of the Ledig Property is urldar by coarse-grained syenites (intrusives) amefjrained foyaites (lavas) of the Pilanesberg AtieaComplex which is
younger (1.3 billion years old versus 2.0 billiogays for the BIC). The contact between the Pilaaasibocks and the BIC is expected to be steepetméith. The southel
portion of the Ledig property are underlain by ncafbcks of the Main Zone of the BIC with expectipd df 9o to 120 NE. Rocks of the Critical Zonduding the Merensk
and UG2 Reefs would immediately underlie the MaineZrocks. Therefore the Merensky and UG2 Reefexgrected to occur at depths of between 300m tm&00the Ledi
Property; the reefs are not expected to be foundwface on the Ledig Property. Diamond drillindlvie required to determine the exact depths ofréeds. Further evidenc
that the reefs underlie the Ledig Property is theent exploration successes by Anglo Platinum erathoining Styldrift Property. Given the estabéishcharacteristics of the
reefs elsewhere on the Western and Eastern Limegg ts a strong likelihood that the reefs woultead to underlie the Ledig Property.

The Elandsfontein Property adjoins the north-westeoundary of Anglo Platinum's Bafokeng-RasimoneeMAroperty. One of Anglo Platinum's mined opes gitthe UG2
extends to within 30 metres or less of the Elandsfo Property boundary; legal requirements preeenBafokeng Rasimone Mine to extend the pit omtddundary.
Mapping and a ground magnetometer survey by Royafdl Services CC in 2002 on behalf of the origjlaadholders indicated an approximate 600 m stitéagth of the
UG2 reef exposed on surface. An additional 600rikestay occur along a fault contact on the Elands$tin Property. Diamond drilling will be requiregd confirm the
projected extension of the UG2 Reef onto the Efandisin Property. The expected 600 m surface stfkbe UG2 Reef is projected to be truncated bi\atrending fault
This fault is one of the series of NW trendingttaulhich form the western boundary of the BIC d&lNlerensky and UG2 Reefs. It is expected thaBt@eand the Reefs will
be down thrown to the east along this fault. Tredesof this downthrow is expected to be tens ofenetithin the Elandsfontein property. Therefore thG2 Reef is expected
to occur along a total strike length of 1,200m witthe Elandsfontein Property. The UG2 is expettedip 90 to 120 NE.

It is uncertain whether the Merensky Reef occurtherElandsfontein Property, although it is likedydo so. Available geological maps indicated thie Reefs coming close
each other near the border between the Elandsforaied Bafokeng/Rasimone Properties. The UG2 Refrglly occurs between 15 and 400 m below the MsaeReef.

Exploration

During 2002 a High Resolution Airborne Magnetic érRadiometric Survey was completed by GAP Geophggi€sTM's behalf, covering the Tweespalk Propektiotal of
720 line-km of survey were completed with linexedéb0 m apart and a mean terrain clearance of 58agnetic data was collected every 1/10th of sddapproximately
every 5 m) and radiometric data collected everyaddapproximately every 50 m). Interpretationto$ tdata indicates the BIC/basement contact as agethe overlying
Upper Zone and Main Zone contacts. Such informatidihbe most useful in planning for future expltboa programs designed to trace and explore thatimbm bearing
Platreef.

No other exploration has been completed by PTVhenTiveespalk, War Springs or Ledig Properties, BsIfhas yet to be granted the Prospecting Permitshiese
properties. Such permits are required for any scefaxploration to commence. As stated previousM Ras filed applications with the DME. PTM expettis Prospecting
Permits to be granted in 2003, after which PTM wilmmence exploration on these propert

A valid Prospecting Permit and an Environmental lMgement Programme (EMPR) already exists for thed@éontein Property, which will enable PTM to comoe
exploration at its discretion. As this property wajuired in December 2002 there has not beentinetemplete any exploration in 2002. Exploratiomplianned for this
property in early 2003

Mineralization

There are no publicly available historical recordsdocumentation of any mineralization on the Wiarii®)s, Tweespalk or Ledig Properties. PTM hasywsitcompleted
surface exploration programs on these Propertidge forth-eastern boundary of the Elandsfontein Bropis located within 10 m of one of Anglo Platiris historic open
pits, which had mined the UG2 Reef during 2(

Surface exploration on the Elandsfontein Propedgnpleted by RoyalMineral Services CC in 2002 prtegthe extension of the UG2 Reef from this mimpeth @it onto the
Elandsfontein Property. The UG2 Reef is expectdate a strike length of 1,200 m on the ElandsforReoperty.
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Exploration and Developme



The following exploration programs are recommenfigd®TM's War Springs, Tweespalk, Ledig and Elamisfin Properties. The objective of these prograitishe to
confirm the presence of the Platinum Reefs, esfalfdivourable geology and stratigraphy and whetesgible locate and trace the Platinum Reefs oresetf

War Springs

Recommended Exploration Program Sumn

- Primary Exploration Targets:

o] Platreef : 30 m to 250 m sequence of mineralizesl iBirusives occurring near or along the basal autbetween BIC and the
footwall Transvaal Supergroup rocks. Projectedk&riength of 5.2 km of the Platreef to explt

o] Additional Targets:

< PGM mineralization within footwall rocks below B#3 described by Armitage et al (2002).

X3

X Base-metal mineralization occurring within footwsifuctural traps.

e

S Base-metal mineralization associated with ultramaiirusives within footwall Transvaal Supergrowgeks.

- Prepare orthophoto base maps and other base mapapile historical data and information.

- Aeromagnetic/Radiometric Survey: Data will be dfistance in mapping of geology and structure inclgdhe surface trace of the Platreef.
- Ground Magnetometer Survey: Follow-up to airbore®ghysical Survey

- Geological Mapping: map outcrop location, establggological units, stratigraphy and structure, saengny mineralized outcrops or float.
- Soil Sampling: Establish location of platinum reafsl mineralized zones. Assist in location of driles.

- Diamond Dirilling: 3,000 m (15 holes), location dflas based on results of above surveys.

- Geological and geochemical follow-up studies dependn
results from above.

Tweespalk

Recommended Exploration Program Sumn

- Primary Exploration Targets :

o] Platreef : 30 m to 250 m sequence of mineralizédi iBirusives occurring near or along the basal @utbetween BIC and the footwall granites and
granitic gneisses. Projected strike length of 31bdf the Platreef to explore.

o] Additional Targets:
<> An approximate 3.5 km strike of the Main MagneSigam (MMS) is indicated on the western portiomefftweespalk Property. This mineralized

horizon is host to significant Vanadium/T2@eposits elsewhere in the BIC.
- Prepare orthophoto base maps and other base mapapile historical data and information.

- Aeromagnetic/Radiometric Survey: Data will be dfistance in mapping of geology and structure initlgdhe surface traces of the Platreef and the MAagnetite
Seam (MMS).

- Ground Magnetometer Survey: Follow-up to airbore®physical Survey

- Geological Mapping: Map outcrop location, establigiéological units, stratigraphy and structure, sdenany mineralized outcrops or float.
- Soil Sampling: Establish location of platinum reafsl mineralized zones. Assist in location of driles.

- Diamond Drilling: 1,600 m (8 holes), location oflae based on results of above surveys.

- Geological and Geochemical Follow-up studies depandn results from above.
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Ledig

Recommended Exploration Program Sumn

- Primary Exploration Targets :

o] Merensky and UG2 Platinum Reefs: The Reefs oce¢himaCritical Zone rocks of the BIC. The UG2 Reefwos between 15 m and 400 m below the
Merensky Reef. The Merensky and UG2 Reefs aretedpecoccur at depths of between 300 m to 800rosacthe entire southern portion of the Ledig
Property south of the contact with the Pilanesbgligaline Complex which underlies the northern pmmtof the property. The Reefs are not expected to
reach surface.

- Prepare orthophoto base maps and other base mapapile historical data and information.

- Aeromagnetic/Radiometric Survey: Data will be dfistance in mapping of geology and structure.

- Ground Magnetometer Survey: Follow-up to airborm®physical Survey

- Geological Mapping: Map outcrop location, establigiological units, stratigraphy and structure. Gamfthat rocks of the Main Zone occur on the Prdper
Diamond Drilling: 8,000 m (10 holes), location afles based on results of above surveys.



- Geological and geochemical follow-up studies depandn results from above.

Elandsfonteir

Recommended Exploration Program Sumn

- Primary Exploration Targets:

o] UG2 Platinum Reef: The UG2 Reef is projected on-seaface along 600 m and for an additional 600 long a fault contact on the Elandsfontein
Property. It is uncertain whether the Merensky Reeiurs on the Elandsfontein Property. Availablelggical maps indicated the two Reefs coming close
each other near the border between the Elandsforaed Bafokeng/Rasimone Properties. The UG2 Reefrglly occurs between 15 and 400 m below the
Merensky Reef.

o] Additional Targets:

<> Hydrothermal Gold Deposits: The Pilanesberg GolgBsit is located 12 km northwest of Elandsfonteimp@rty . The northwest trending faults
which are an important structural control to thiembsit also occurs on the Elandsfontein Property.

- Prepare orthophoto base maps and other base mapapile historical data and information.

- Ground Magnetometer Survey: Follow-up to airborm®physical Survey

- Geological Mapping: Map outcrop location, establigéological units, stratigraphy and structure. Saengny zones of UG2 Reef mineralization found ofasa
- Diamond Drilling: 2,000 m (20 holes), location afles based on results of above surveys.

- Geological and geochemical follow-up studies dependn results from above.
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War Springs-Tweespalk-Ledig-Elandsfontein Properties, South Africa

Project Tweespalk War Springs Ledig Elandsfontein
Surface mapping R 25,000 R 25,000 R 30,000 R 15,000
Soil sampling - wages R 25,000 R 25,000 Not needed Not needed
Soil sample assays R 425,000 R 425,000 Not needed Not needed
Aerial Photography R 25,000 R 25,000 R 25,000 R 20,000
Suﬁ/ee?magne“c’ Radiometric R350,000 R 350,000 R 450,000  Notneeded
Ground Magnetic Survey R 30,000 R 30,000 R 20,000 R 10,000
Number of boreholes 8 15 10 20
Drilling meters 1600 3000 8000 2000
Av. Drilling price per m 315 315 335 315
Drilling cost R 504,000 R 945,000 R 2,680,000 R 630,000
Number of samples 950 1125 600 400
Drill sample assays R 475,000 R 562,500 R 300,000 R 200,000
Transport R 15,000 R 25,000 R 25,000 R 25,000
Wages - geologists/field crews R 75,0000 R 125,000 R 125,000 R 125,000
Field Office R 90,000 R 90,000 R 60,000 R 120,000
Administration and Support Costs R 15,000 R 20,000 R 20,000 R 20,000
Equipment and Supplies R 10,000 R 100,000 R 100,000 R 100,000
Geological/Geochemical Studies R 10,000 R 10,000 R 10,000 R 10,000
Sh:‘;;ﬁg”i‘::gj - R20,000  R30,000 R 30,000 R 30,000
Contingency at 10% R 209,400 R 278,750 R 387,500 R 128,500
Total (South African Rand) R 2,303,400 R 3,066,250 R 4,262,500 R 1,413,500
Total (Canadian Dollar) $ 406,135 $ 540,641 $ 751,564 $ 249,228

Interbank Exchange Rate - Dec. 25, 2002: 1 ZAR (South African Rand ) = $0.17632 CAD
The Agnew Lake Property, Ontario
Property Description and Acquisition

Agnew Agreement

Pursuant to an option agreement dated March 1, {tB89'Agnew Agreement") between the Company anddlibHawke and Gregory Campbell (collectively, thAgnew
Optionors"), the Company was granted the sole anhligive right and option to acquire up to a 99%iiest in and to the Agnew Lake Property. The Agheke Property we



initially comprised of 201 mineral claims totallit8216 hectares overlying a mafic intrusive compteated near Sudbury, Ontario. Pursuant to additistaking by the
Company and the ProAm Agreement described belcavAtnew Lake Property now comprises 551 minerasrclnit in 219 claim blocks totalling 8,816 heetsirSee Figui
4 on page 59.

In order to earn the first 51% (the "First Optioni)and to the Agnew Lake Property, the Companytrimesir expenditures of not less than $1 milliontba Agnew Lake
Property, by no specific date, and pay the Agnewiddprs additional consideration as follows:

(a) Cash payments totalling an aggregate of $15500@r a five-year period as follows:

(i) $25,000 on March 1, 2000; (paid)
(i) $25,000 on March 1, 2001; (paid)
(iii) $25,000 on March 1, 2002; (paid)
(iv) $35,000 on March 1, 2003; and
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(v) $45,000 on March 1, 2004.
(b) 54,545 Common Shares as follows:

(i) 9,091 Common Shares if and when the first pledsn exploration program on the Agnew Lake Priypleas been completed and a duly qualified engineer
geologist shall have recommended that a secondepifasploration on the Agnew Lake Property or & gieereof be undertaken but in any event no ldtan September 1,
1999. The exploration program was commenced but@mwipleted prior to September 1, 1999. The 9,09h1@on Shares were issued on August 17, 1999;

(i) 15,152 Common Shares if and when the secord@lof an exploration program on the Agnew Lak@@&nty has been completed and a duly qualified eggior
geologist shall have recommended that a third pbaegploration on the Agnew Lake Property or a tla@reof be undertaken but in any event no ldtan tMarch 1, 2000.
The 15,152 Common Shares were issued on Februa®029; and

(iii) The balance of 30,303 Common Shares if amémthe third phase of an exploration program enAtgnew Lake Property has been completed and aqiiified
engineer or geologist shall have recommended thatler program of exploration on the Agnew Lakegerty or a part thereof be undertaken or recontsi¢imat a study to
determine the feasibility of commercial productfrany mineral deposit in, on or under the Agnewe &roperty or a part thereof be undertaken bahinevent no later than
March 1, 2001. The 30,303 Common Shares were issuddiarch 1, 2001.

Once the Company has satisfied the requiremertteedfirst Option, it may earn the remaining 48%siest (the "Second Option"), for a total of 99%efest in and to the
Agnew Lake Property, the Company must incur antamdil $1 million in expenditures by no specifidelaThe Agnew Optionors will retain a 1% carrietenest and a 2% n
smelter royalty.

In the event of the termination of the Second Op#ad provided that the First Option has been ése&ddy the Company, the parties shall enter irfwraal joint venture
agreement within 120 days of the termination of$leeond Option and the Company will, as of the cemeement date of the joint venture, be deemedue a&1% interest
and the Agnew Optionors shall be deemed to ha@aidterest in and to the Agnew Lake Property.

In March 1999, the Company staked an additionadla#ins totalling 2,760 hectares covering the sautipart of the Agnew Lake Intrusion. The Companysw00% of these
16 claims.

PEN Agreement

On June 18, 2000, a Letter of Intent (the "PFN )®ias entered into between the Company and Pa¢ifith West Capital Corp. ("PFN") with respect te thgnew Lake
Property. The terms of the PFN LOI were subsequéotmalized in an Option Agreement (the "PFN Optigreement”) executed between the Company andd?PFALigust
15, 2000 and further amended on August 16, 200fkuant to the terms of the PFN Option Agreemenhy Rfay acquire 50% of all of the Company's rightd anterests in th
Agnew Lake Property. In order to vest its 50% iagty PFN must incur exploration expenditures of@800 on or before the fourth anniversary and becesponsible for tt
fulfilment and completion of cash and share paymeoe to the Agnew Optionors pursuant to the AgAgveement. If exploration expenditures totallind$®00 have not
been incurred by PFN by the fourth anniversary daN may pay the amount of the deficiency to NMMash or by the issuance of common shares of RE#itional
consideration to the Company pursuant to the PFib®pg\greement includes:

(a) Cash payments totalling an aggregate of $20000@r a four-year period as follows:

(i) $ 30,000 upon the execution of the PFN L&id)
(i) $ 35,000 on the first anniversary; (paid)

(iii) $ 35,000 on the second anniversary; (paid)

(iv) $ 45,000 on the third anniversary; and

(v) $ 55,000 on the fourth anniversary.
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(b) 350,000 common shares of PFN as follows:
@ 25,000 common shares of PFN upaulaory approval of the PFN LOI; (issued) and
(i) 25,000 common shares of PFN onfits anniversary; (issued)
(iii) 75,000 common shares of PFN on efobe October 31, 2001; (issued)
(iv) 75,000 common shares of PFN withindays of Kaymin electing to proceed with the 2@8loration program; (issued)
v) 75,000 common shares of PFN withirdd§ys of Kaymin electing to proceed with the 208@leration program; (issued) and
(vi) 75,000 common shares of PFN withind&ys of Kaymin electing to proceed with the 208dleration program;

PFN was appointed the operator of the propertyignelsponsible for completion of all assessmentfdind requirements as long as it remains operafdhe Agnew Lake
Property. PFN also staked an additional 11 claiochs totaling 1,232 hectares (3,043 acres) whicaine part of the Agnew Lake Prope!



Kaymin Agreement

A Heads of Agreement was entered into on Decem®ge2000 (the "Heads of Agreement") pursuant to titiie Company and PFN proposed to option a 65%eisttén the
Agnew Lake Property to Kaymin Resources Ltd. ("Kay a subsidiary of Anglo American Platinum Coration Limited, the world's largest producer oftplam group
metals. The Heads of Agreement outlined the basistach the parties were prepared to negotiateoddaith a definitive earn-in agreement. Until lstiene, there were no
legally binding obligations among the parties amelterms of the Heads of Agreement were to renmifidential while Kaymin conducted due diligencetied Agnew Lake
Property.

In June 2001, a Farm-In Agreement dated May 251 Z8@ "Farm-In Agreement") was executed among Kaythe Company and PFN, which set out the defiaigarn-in
terms and legally binding obligations. Pursuarth®terms of the Farm-In Agreement, Kaymin may &ega 50% interest in the combined rights and égts of the Company
and PFN (or in other words, a 49.5% undivided edém the Agnew Lake Property) by funding or ottise incurring exploration and development expendi on the
property of not less than $6.0 million by Decem®&r2004 and making cash payments of $200,000dio eéfsthe Company and to PFN as follows:

(a) Cash payments of $200,000 to each of the Coyngad PFN within three days of the effective ddtthe Farm-In Agreement after which time Kaymini&ve 30 days in
which to elect to fund a 2001 exploration programdeted at $1.18 million which would be under threation of PFN as project operator (paid).

(b) Exploration expenditures totaling $6 millionema four-year period as follows:

@ $226,205 for reimbursement of PRpt'svious exploration expenditures on the Agnew LRfapertywhich shall count towards the $6 milli@rein
expenditures; (paid)

(i) a cumulative amount not less tham$hillion by December 31, 2001; (completed)

(iii) a cumulative amount not less than6s2million by December 31, 2002; (not yet complgte

(iv) a cumulative amount not less than $4fillion by December 31, 2003; and

v) a cumulative amount not less than $iian by December 31, 2004.

The Company remains responsible for its underlypiraperty option payments to the Agnew Optionors,the expenditures of Kaymin will be credited todsthe Company's
and PFN's earn-in requirements.

Upon earning its 49.5% interest under the Kaymimekgnent, Kaymin may increase its interest in tloperty to 57% by entering into a joint venture wiltle Company and
PFN, and completing a bankable feasibility studstytin may subsequently increase its interest to B@%rranging for or funding all costs of developmand construction
commercial production. The Company and PFN wouldelggiired to repay Kaymin their portion of thesatedrom a percentage of their respective sharpsoafuction from
the project, as described in the Kaymin Agreement.
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At the commencement of commercial production, assliming PFN earns its full interest in the propeitg Company and PFN would each retain an undivic5%
participating interest, and the Agnew Optionorsthesoriginal property owners, would hold a 1% ieatinterest and up to a 2% net smelter returnaltpyKaymin also has
the right to purchase a further 5% interest (fomggregate 65% interest) in the initial or subsatugning operations developed on the Agnew Lalap®rty, based upon the
net present value of the operations, accordinheo tespective feasibility studies. PFN remairesdperator of the property.

In the event that PFN does not incur its requirauh én expenditures of $500,000 on its own acc@uatif another party incurs the expenditures) RR&y exercise its earn in
right by payment of $500,000 worth of PFN sharethéoCompany at any time before PFN's earn in deadf December 20, 2004. By an amendment to tiggnat agreemeil
dated August 16, 2001, PFN has agreed to pay thep&oy incremental payments towards their earngairement. Commencing in 2001, 75,000 PFN sharkdevpaid
annually to the Company for four years (the fived installment of which have been received), unREB exercises its earn in right earlier. The shand be valued accordir
to the ten-day average market price at their tifniesue, but in no case at a value less than $e6@hare.

The Agnew Lake Farnn Agreement was amended on October 10,2001 to 8829,000 in exploration expenditures from 2002@62 such that Kaymin was required to f
a minimum of $109,000 exploration expenditures mpi@oDecember 31, 2001. The deferred exp enditweze rolled forward to 2002 with the required cuativie expenditure
to December 31, 2002 remaining unchanged at $2i6i6mOn April 18, 2002 PFN announced that Kayrhad approved and would fund an additional $1.28anidollars
in exploration expenditures on the Agnew Lake Priypia 2002. Final accounting of Kaymin's expenditin 2002 had yet to be received by the Comparat the date of tt
Form 20-F Annual Report.

ProAm Agreement

Pursuant to an Agreement dated October 21, 20e@1'fiftoAm Agreement"), the Company and PFN weretgrhan option to acquire up to a 100% intereshiiad claim
blocks internal to the Agnew Lake Property (theoAn Property") from ProAm Explorations Corporatig®roAm"). Under the terms of the ProAm Agreeméiné, Compan’
and PFN can earn a 100% interest in the ProAm Popg making cash payments totaling $30,000, ig$29,091 Common Shares to ProAm, issuing 21,06thuan shares
of PFN to ProAm, making certain pre-production dbypayments annually and undertaking $400,000jpigzation expenditures as follows:

(a) Cash payments totaling an aggregate of $3m080a two -year period as follows:

(i) $8,000 within 10 days regulatory approval; @ai
(i) $10,000 on the first anniversary of the ProAgreement; (paid) (iii) $12,000 on the second aersary of the ProAm Agreement.

(b) 29,091 Common Shares and 21,000 common shaRfsNbas follows:

(i) 8,485 Common Shares and 6,000 common shareBEfwithin 10 days of regulatory approval; (issued)
(ii) 9,697 Common Shares and 7,000 common shdreEN on the first anniversary of the ProAm Agreetméssued) and
(iii) 10,909 Common Shares and 8,000 common shafr®FN on the second anniversary of the ProAneégrent.

(c) Exploration expenditures totaling $400,00@xploratio n expenditures on the ProAm Propertyhgyfourth anniversary of the ProAm Agreement; and

(d) Beginning on the fifth anniversary of the ProAgreement, making annual payments of $6,000 irppoeluction royalties from which ProAm would be uegd to settle
the advance royalty payable to the underlying verflits. James Bond I}



Under the terms of the ProAm Agreement, the ProAapérty became part of the Agnew Lake Property,iarsdibject to the Agnew Agreement and the Kaynine&ment
described above. Kaymin has assumed the undertgisiy property option payments, which will also bedited to Kaymin's earn -in requirements, butghare installments
remain the responsibility of the Company and P<pectively.
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The ProAm Property is also subject to a 2.5% nefitenroyalty in favour of the original propertynaor (a Mr. James Bond Il), 1.5% of which may bechased by ProAm
for $1.5 million. Upon earning its interest, a 0@ et smelter returns royalty will be granted toAmn. The Company and PFN have the right to purctizsentirety of the
initial 1.5% net smelter returns royalty from Mrold should the terms of the ProAm Agreement bélledf and by making an additional cash paymer#d0,000 to ProAm.

Location and Descriptio

Information italicized below has been excerptednfim Report dated July 15, 2002 entitled "Phasefa®8e Exploration Program, Agnew Lake Property'Smptt Jobin-
Bevans, M.Sc., P.Geo. and Grant Mourre, M.Sc. aRdport dated October 31, 2002 entitled "Re viewlwdse | Drilling Results, Agnew Lake Property Rtetinum Group
Metals Ltd. as at August 31, 2002" by Derry, MiceerBooth & Wahl Consultants Ltd.

The Agnew Lake property is situated in the SudMinmng Division of Ontario, in Shakespeare, Du nl&hibananing, Gough and Porter Township (centrted28193mE,
5135210mN - NAD27, Zone 17; NTS sheet 411/5).

The Agnew Lake property lies approximately 100 lestywsouthwest of the city of Sudbury, and 9 krhrafrthe village of Webbwood. The western parhefiroperty is
accessible from the Westbranch Road, and the sasitipertion is accessible from the Agnew Lodge RAgdew Lake provides boat access to the east arilarn parts of
the property, and a Hydro One power line,, and i@eseof logging roads cut the northern and cenfratts of the intrusion, respectively. The Agnewe_pioperty is accessib
year round. The climate is typical of the Southanield. Four distinct seasons are evident. Surfaqdoration can be conductec-8 months of the year with the optimum
period ranging from early April until late Octobe

The Agnew Lake Property contains no known bodyosfhimercial ore.
The following is a summary of the claims compristhg Agnew Lake Property as at the date of thisrF20-F Annual Report:

Claim details for the Agnew Lake Property

Claim Numbers Units Size (ha) Township Recording Date Due Date@
S122958¢ 15 24C Dunlop July 12, 199¢ July 12, 200
S122958¢ 9 144 Dunlop July 12, 199¢ July 12, 2002
S122958¢ 10 16C Dunlop July 12, 199¢ July 12, 200
S123617: 16 25€ Shakespear March 5, 199¢ March 5, 200:
S1236167 16 25€ Shakespear March 5, 199¢ March 5, 200:
S123616¢ 15 24C Shakespear March 5, 199¢ March 5, 200:
S123617( 15 24C Shakespear March 5, 199¢ March 5, 200«
S123616¢ 16 25€ Shakespear March 5, 199¢ March 5, 200
S1236171 4 64 Shakespear March 5, 199¢ March 5, 200«
S123616¢ 15 24C Shakespear March 5, 199¢ March 5, 2004
S123617: 4 64 Shakespear March 5, 199¢ March 5, 200:
S123617¢ 8 12€ Gough March 5, 199¢ March 5, 200¢
S123617¢ 16 25€ Dunlop March 5, 199¢ March 5, 200«
S123617¢ 16 25€ Dunlop March 5, 199¢ March 5, 200¢
S123616: 2 32 Dunlop March 5, 199¢ March 5, 200:
S123616:¢ 4 64 Dunlop March 5, 199¢ March 5, 200¢
S123616¢ 15 24C Dunlop March 5, 199¢ March 5, 200¢
S123616¢ 8 12¢ Dunlop March 5, 199¢ March 5, 200:
S1236177 3 48 Shibananing March 5, 199¢ March 5, 200«
S95344¢ 1 16 Shibananing March 24, 198° March 24, 200:
S954067 1 16 Gough March 24, 198° March 24, 200¢
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Claim Numbers Units Size (ha) Township Recording Date Due Date™®
S95407< 1 16 Gough March 24, 198 March 24, 200
S953441 1 16 Shibananing March 24, 198 March 24, 200
S95400¢ 1 16 Gough March 24, 198 March 24, 200
S95400¢ 1 16 Gough March 24, 198 March 24, 200
S95400€ 1 16 Gough March 24, 198 March 24, 200
S954007 1 16 Gough March 24, 198 March 24, 200
S95400¢ 1 16 Gough March 24, 198 March 24, 200
S95400¢ 1 16 Gough March 24, 198 March 24, 200
S95401( 1 16 Gough March 24, 198 March 24, 200
S95401: 1 16 Gough March 24, 198 March 24, 200
S95401: 1 16 Gough Marc h 24, 198 March 24, 200



S95406¢ 1 16 Gough March 24, 198 March 24, 200
S95406€ 1 16 Gough March 24, 198 March 24, 200
S95406¢ 1 16 Gough March 24, 198 March 24, 200
S95406¢ 1 16 Gough March 24, 198 March 24, 200
S95407( 1 16 Gough March 24, 198 March 24, 200
S954071 1 16 Gough March 24, 198 March 24, 200
S95407z 1 16 Gough March 24, 198 March 24, 200
S95407: 1 16 Gough March 24, 198 March 24, 200
S122307¢ 10 160 Dunlop May 22, 199 May 22, 200
S122950¢ 2 32 Dunlop July 3, 199 July 3, 200
S102419¢ 1 16 Shibananing July 25, 198 July 25, 200
S1024181 1 16 Shibananing July 25, 198 July 25, 200
S102418: 1 16 Shibananing July 25, 198 July 25, 200
S102418:¢ 1 16 Shibananing July 25, 198 July 25, 200
S102419( 1 16 Shibananing July 25, 198 July 25, 200
S1024191 1 16 Shibananing July 25, 198 July 25, 200
S102420( 1 16 Shibananing July 25, 198 July 25, 200
S111616¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116167 1 16 Dunlop July 25, 198 July 25, 200
S111616¢ 1 16 Dunlop July 25, 198 July 25, 200
S111616¢ 1 16 Dunlop July 25, 198 July 25, 200
S111617( 1 16 Dunlop July 25, 198 July 25, 200
S1116171 1 16 Dunlop July 25, 198 July 25, 200
S111617: 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116177 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S111617¢ 1 16 Dunlop July 25, 198 July 25, 200
S111618( 1 16 Dunlop July 25, 198 July 25, 200
S1116181 1 16 Dunlop July 25, 198 July 25, 200
S111618: 1 16 Dunlop July 25, 198 July 25, 200
S111618: 1 16 Dunlop July 25, 198 July 25, 200
S111618¢ 1 16 Dunlop July 25, 198 July 25, 200
S111618¢ 1 16 Dunlop July 25, 198 July 25, 200
S111618¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116187 1 16 Dunlop July 25, 198 July 25, 200
S111618¢ 1 16 Dunlop July 25, 198 July 25, 200
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Claim Numbers Units Size (ha) Township Recording Date Due Date™®
S111618¢ 1 16 Dunlop July 25, 198 July 25, 200
S111619( 1 16 Dunlop July 25, 198 July 25, 200
S1116191 1 16 Dunlop July 25, 198 July 25, 200
S111619: 1 16 Dunlop July 25, 198 July 25, 200
S111619: 1 16 Dunlop July 25, 198 July 25, 200
S111619¢ 1 16 Dunlop July 25, 198 July 25, 200
S111619¢ 1 16 Dunlop July 25, 198 July 25, 200
S111620¢ 1 16 Dunlop July 25, 198 July 25, 200
S111620¢ 1 16 Dunlop July 25, 198 July 25, 200
S111620¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116207 1 16 Dunlop July 25, 198 July 25, 200
S111620¢ 1 16 Dunlop July 25, 198 July 25, 200
S111620¢ 1 16 Dunlop July 25, 198 July 25, 200
S111621( 1 16 Dunlop July 25, 198 July 25, 200
S1116211 1 16 Dunlop July 25, 198 July 25, 200
S111621: 1 16 Dunlop July 25, 198 July 25, 200
S111621¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116217 1 16 Dunlop July 25, 198 July 25, 200
S111621¢ 1 16 Dunlop July 25, 198 July 25, 200
S111621¢ 1 16 Dunlop July 25, 198 July 25, 200
S111622( 1 16 Dunlop July 25, 198 July 25, 200
S1116221 1 16 Dunlop July 25, 198 July 25, 200
S111622: 1 16 Dunlop July 25, 198 July 25, 200
S111622¢ 1 16 Dunlop July 25, 198 July 25, 200
S111622¢ 1 16 Dunlop July 25, 198 July 25, 200



S111622¢ 1 16 Dunlop July 25, 198 July 25, 200
S111622¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116227 1 16 Dunlop July 25, 198 July 25, 200
S111622¢ 1 16 Dunlop July 25, 198 July 25, 200
S111622¢ 1 16 Dunlop July 25, 198 July 25, 200
S111623( 1 16 Dunlop July 25, 198 July 25, 200
S1116231 1 16 Dunlop July 25, 198 July 25, 200
S111623: 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116237 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116241] 1 16 Dunlop July 25, 198 July 25, 200
S111624: 1 16 Dunlop July 25, 198 July 25, 200
S111624¢ 1 16 Dunlop July 25, 198 July 25, 200
S111625( 1 16 Dunlop July 25, 198 July 25, 200
S111625¢ 1 16 Dunlop July 25, 198 July 25, 200
S111625¢ 1 16 Dunlop July 25, 198 July 25, 200
S111625¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116257 1 16 Dunlop July 25, 198 July 25, 200
S111634¢ 1 16 Dunlop July 25, 198 July 25, 200
S111634¢ 1 16 Dunlop July 25, 198 July 25, 200
S111635( 1 16 Dunlop July 25, 198 July 25, 200
S111635] 1 16 Dunlop July 25, 198 July 25, 200
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Claim Numbers Units Size (ha) Township Recording Date Due Date™®
S1116352 1 16 Dunlop July 25, 198 July 25, 200
S1116353 1 16 Dunlop July 25, 198 July 25, 200
S1116354 1 16 Dunlop July 25, 198 July 25, 200
S1116355 1 16 Dunlop July 25, 198 July 25, 200
S1116356 1 16 Dunlop July 25, 198 July 25, 200
S1116357 1 16 Dunlop July 25, 198 July 25, 200
S1116361 1 16 Dunlop July 25, 198 July 25, 200
S1116362 1 16 Dunlop July 25, 198 July 25, 200
S$1116258 1 16 Dunlop August 4, 198 August 4, 200
S1116259 1 16 Dunlop August 4, 198 August 4, 200
S1116260 1 16 Dunlop August 4, 198 August 4, 200
S1116261 1 16 Dunlop August 4, 198 August 4, 200
S1116262 1 16 Dunlop August 4, 198 August 4, 200
S1116263 1 16 Dunlop August 4, 198 August 4, 200
S1116373 1 16 Shakespeare August 4, 198 August 4, 200
S1116374 1 16 Shakespeare August 4, 198 August 4, 200
S1116375 1 16 Shakespeare August 4, 198 August 4, 200
S1119135 1 16 Shibananing August 4, 198 August 4, 200



S1119140
S1119141

S1119145

S$1119146

S1119147

S1119148

$1119149

S1119150

S$1119155

S1119164

$1119165

S$1119166

S1119170

$1224120

5953445

$953448

$953449

S953444

$954011

S954064

$1229970

S1116202

S1116203

$1024184

S1024185

$1024186

S1024187

$1024188

$1024189

S1024192

$1024193

S1024195

$1024196

16
16

16

16

16

16

16

16

16

16

16

16

16

64

16

16

16

16

16

16

96

16

16

16

16

16

16

16

16

16

16

16

16

Shibananing

Gough
Gough
Gough
Gough
Gough
Gough
Gough
Gough
Gough
Gough
Gough
Gough
Porter
Shibananing
Shibananing
Shibananing
Shibananing
Gough
Gough
Dunlop
Dunlop
Dunlop
Shibananing
Shibananing
Shibananing
Shibananing
Shibananing
Shibananing
Shibananing
Shibananing
Shibananing

Shibananing

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

August 4, 198

December 14, 19¢

March 24, 198
March 24, 198
March 24, 198
March 24, 198
March 24, 198
March 24, 198
April 9, 199¢
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198
July 25, 198

July 25, 198

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

August 4, 200

December 14, 20(

March 24, 200
March 24, 200
March 24, 200
March 24, 200
March 24, 200
March 24, 200
April 9, 200t
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200
July 25, 200

July 25, 200
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Claim Numbers Units Size (ha) Township Recording Date Due Date®
S1024197 1 16 Shibananing July 25, 198 July 25, 200
S102419¢ 1 16 Shibananing July 25, 198 July 25, 200
S102419¢ 1 16 Shibananing July 25, 198 July 25, 200
S1024201 1 16 Shibananing July 25, 198 July 25, 200
S111620( 1 16 Dunlop July 25, 198 July 25, 200
S1116201 1 16 Dunlop July 25, 198 July 25, 200
S111623¢ 1 16 Dunlop July 25, 198 July 25, 200
S111624( 1 16 Dunlop July 25, 198 July 25, 200
S111624: 1 16 Dunlop July 25, 198 July 25, 200
S111624« 1 16 Dunlop July 25, 198 July 25, 200
S111624¢ 1 16 Dunlop July 25, 198 July 25, 200
S111624¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116247 1 16 Dunlop July 25, 198 July 25, 200
S111624¢ 1 16 Dunlop July 25, 198 July 25, 200
S1116251 1 16 Dunlop July 25, 198 July 25, 200
S111625: 1 16 Dunlop July 25, 198 July 25, 200
S111625: 1 16 Dunlop July 25, 198 July 25, 200
S111913¢ 1 16 Shibananing August 4, 198 August 4, 200
S111913¢ 1 16 Shibananing August 4, 198 August 4, 200
S111913¢ 1 16 Shibananing August 4, 198 August 4, 200
S111914: 1 16 Gough August 4, 198 August 4, 200
S111914¢ 1 16 Gough August 4, 198 August 4, 200
S111918¢ 1 16 Shibananing August 4, 198 August 4, 200
S111918¢ 1 16 Shibananing August 4, 198 August 4, 200
S1119183 1 16 Shibananing August 4, 198 August 4, 200
S111919] 1 16 Shibananing August 4, 198 August 4, 200
S1119137% 1 16 Shibananing August 4, 198 August 4, 200
S111914: 1 16 Gough August 4, 198 August 4, 200
S124643¢ 6 96 Dunlop October 30, 20C October 30, 20C
S119126¢ 2 32 Gough October 30, 20C October 30, 20C
S124618¢ 12 192 Gough October 30, 20C October 30, 20C
S1240237 7 112 Shibananing October 30, 20C October 30, 20C
S124432¢ 1 16 Shibananing October 30, 20C October 30, 20C
S124649¢ 8 12¢ Dunlop November 8, 20C November 8, 20C
S124649¢ 2 32 Dunlop November 8, 20C November 8, 20C
S124651¢ 5 80 Shibananing Novemb er 8, 20C November 8, 20C
S124619( 4 64 Shibananing October 30, 20C October 30, 20C
S124618¢ 15 24C Dunlop October 30, 20C October 30, 20(C
S122150¢ 15 24C Dunlop August 10, 200 August 10, 200
S122150¢ 4 64 Shibananing August 10, 200 August 10, 200
S122150¢ 1C 16C Shibananing August 10, 200 August 10, 200
S1221507 11 17€ Shibananing August 10, 200 August 10, 200
S122999¢ 12 192 Gough October 30, 19¢ October 30, 20C
S122999¢ 16 25€ Shakespear October 30, 19¢ October 30, 20C
S123000( 13 20¢€ Shakespear October 30, 19¢ October 30, 20C

(1) The due date is the date that the title todlaéms will lapse if no further exploration is céd out on the claims and filed with the Proviné@mtario. All claims remain in good standing astia date of this Form 20-F Annual

Report.

Accessibility, Climate, Local Resources, Infrastawe and Physiograph
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The Agnew Lake property is characterized by a rdakyscape interspersed with areas of low reliefugied by lakes, swamps, marsh and muskeg. Bedrpasure within
the property accounts for approximately 15-20%hef fland surface. The remaining scenery is charaedrby dense forest of mainly birch, maple, sprpoelar and pine
trees. Approximately 75% of the northern contaexiposed along the NE -SW striking, Hydro One pdiwer The Agnew Lake property lies approximat€l9 km west-
southwest of the city of Sudbury, and 9 km northe¥illage of Webbwood. The western part of toperty is accessible from the Westbranch Road,thagoutheast portic
is accessible from the Agnew Lodge Road. Agnew frakédes boat access to the east and northerrspzfrthe property, and a Hydro One power line,, argeries of loggin
roads cut the northern and central parts of theusion, respectively. The Agnew Lake property teasible year round. The climate is typical of $lmeithern shield. Four
distinct seasons are evident. Surface exploratamlze conduced 7 -8 months of the year with thienooh period ranging from early April until late @dter.

History

1954:Dominion Gulf Company completed 2 diamond drill@soin the southwest corner of the intrusion. Resarié unknown.

1967:Broulan Reef mines Ltd. completed airborne magnetemelectromagnetic su rvey. Location and resaesunknown



1968:Broulan Reef Mines Ltd. conducted a ground elecagmetic survey. Location and results unknown.

1969:Falconbridge Nickel Mines Itd. completed a 380idndond drill hole along the easentral edge of the intrusion. The hole interse@#d feet of Huronian metasedim
and 62 feet of sheared and highly altered gabbmtaiaing finely disseminated pyrite. Assay resaittsunknown.

1974:Inco Ltd. conducted a 2-day reconnaissance sampiingram in S hakespeare Township. A total of 8pdasnwere collected, none of which were appareagbayed.

1986: As part of a regional examination of 'Nipissingtks in the Sudbury area, BP Resources Canada btdpleted reconnaissance sampling in Shakespearashipy Five
samples returned values of >1 g/t combined Pt+Pth&area they subsequently named the A-Zone dfghew Lake Intrusion (Appendix 7).

1987:BP Resources Canada Ltd. acquired 27 claims in Gaugl Shibananing Township. The company comp &tedrborne magnetometer and VLF survey over phthe
complex. A grid was established over the A-Zonesawveral lines of induced-polarization survey wesepleted. Reconnaissance prospecting was carméihdhe areas of
the contact zones. Assay results included 5 samptesombined Pt+Pd >1 g/t (105 samples in totdlje best result was 4.1 g/t Pt+Pd.

1988:BP Resources Canada Ltd. re-established the A-gddeand completed 6.3 line km of induced-polaiasurvey. Mapping and sa mpling of the A-Zondirced
mineralization over a 25-35 m wide interval extendintermittently for 700 m along strike. Thirtygbt (38) of 142 samples assayed over 1 g/t combteld, and 9 samples
returned values >2 g/t Pt+Pd.

1989:BP Resources Canada Ltd. completed four diamordhdiies totalling 542m on the Zene. Results from core samples ranged up to dogibined Pt+Pd. Based on 1
drill hole results, most of the remainder of thenAgy Lake Intrusion was acquired by staking or apagreement.

1990:BP Resources Canada Ltd. established grids on #rgims of the complex in the areas they named th83-(Brunne Option), C- and D-Zones. A two maolggical
team conducted prospecting in these areas as wellang four widely spaced traverse lines throughdentral parts of the complex. A total of 92Face samples were
obtained, of which 144 returned combined Pt+Pd ealel g/t. The most significant results are sumpgetiin Table 4. BP Resources
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Canada Ltd. completed 28 diamond drill holes tatgll4801m on the B-, B2-, C- and D-Zones. Significasults are summarized in Table 5.

1992-1993BP Resources Canada Ltd. was disbanded and thewAdiaéms transferred to Inco Ltd. Inco conductedugk channel sampling program on the B- and D-Zones
The bulk sample results indicate average gradésSgipb Pt and 188 ppb Pd for B-Zone mineralizataomd 634 ppb Pt and 163 ppb Pd for D-Zone mineaéitin.

1998: The Inco claims over the Agnew Lake Intrusion veeguired by two local geologists, who staked adddi ground including the Bye Zone. Prospectintheflatter
area returned values up to 1.5 g/t Pt, 5.4 g/t IAd 40.5 g/t Au. An independent American prospestitked a small area in the south central part ef Agnew Lake Intrusion
in late 1998 - the ProAm Property.

Table 2.Selected results from BP Resources Canada Ltd.
1990 surface sampling program.

A-Zone
Sample Au (ppb) Pt (ppb) Pd (ppb) Rh (ppb)
12152 198 869 5060 120
B-Zone
12294 388 1263 1777 37
12439 318 750 2440 55

B2-Zone (Brunne Option)

12271 307 867 5600 129

12313 109 651 5410 95

12509 35 717 3860 119
C-Zone

12762 280 635 1653 41

12803 154 1079 1564 54



D-Zone

12574 396 2350 339 50
12576 206 3340 356 62
12576 306 4180 432 58
12860 68 3160 411 132
12868 229 2027 6440 686

O'Brien Zone (V31) - Nipissing Gabbro

13341 635 1439 14220 N/A
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Table 3.Selected results from drill core samples, BP ResgsiCanada Ltd., 1990.

B-Zone
DDH # Interval (m) Au (ppb) Pt (ppb) Pd (ppb)
9C-B-15 30.¢-31.0 23 552 2168
9C-B-16 23.(-24.0 34 266 1620
9C-B-17 7.C-8.0 6 326 1017
9C-B-18 210.¢-211.0 16 731 1749
C-Zone
9C-C-01 83.9:-85.0 14 174 903
D-Zone
9C-D-02 46.C-47.0 15 524 1081
9C-D-07 358.(-359.0 37 1321 4570
9C-D-09 561.(-562.0 126 459 1518

Geological Setting and Mineralization

The Agnew Lake Intrusion, also known as the ShakesgDunlop Intrusion, is a member of the Paleoprozoic East Bull Lake suite (EBLS) of intrusionkijch include the
East Bull Lake, River Valley, Drury, May, Falcortgie and Wisner Intrusive Complexes. The intrusasasharacterized by gabbronoritic to anorthosittbologies, in whict
plagioclase is the dominant cumulus phase. The reesyd the suite share a number of common charatites in addition to lithology, including typicalkill like forms.
igneous layering and anomalous PGE mineralizatiimy range in age from 2.49-2.48 Ga and are mksthyicoeval with the volcanic rocks of the Huron@upergroup.

The Agnew Lake Intrusion is exposed as a crudéptiedl body measuring roughly 10 km by 6 km, viishiong axis trending about 110 The complex is hosted by sulphur-
poor granitic rocks of the Rams-Algoma Granitoid suite, and the intrusion is oaénl by Matinenda Formation conglomerate, which fenpart of the lower sedimentary
sequences in the Huronian Supergroup. Post-emplacefaulting and late emplacement of mafic dykeBarsills generally obscure the contact relatiaighe base and
along the exposed contact of the complex. In ddeations, mainly along the northern contact, queng of the Agnew magmas is evidenced by occasexpaisures of high
altered and chilled marginal gabbros. Some degtfest ¢east localized partial melting of the countocks is evident with the rare occurrence of metitred granitic veins
within the chilled marginal rocks. At localities aite the upper contact of the intrusion is expobede is no evidence of melting or metamorphic &ffeithin the overlying
Matinenda Formation

Geological mapping and sampling (Phase | and 13 banfirmed the presence of significant quantitiedisseminated and blebby sulphide mineralizatigthin the marginal
environment along the north, west and southernaxiatof the Agnew Lake Intrusion. Mineralizatiorars primarily within a heterogeneous gabbro/melsiga breccia that
is within 25-50 m of the basal contact of the istam. The mineralized gabbro/melagabbro brecciaststs of a coarse-grained to locally pegmatitic rixathat commonly
hosts up to 75% plagioclase nodules (aggregated)sa-angular to sub-rounded melagabbro/pyroxeinggments that are typically <50 cm in diametem{poaxis). The
coarse-grained gabbro matrix commonly surroundgéafragments (>1 m) of medium-grained gabbro, wiaildlo contain smaller (<50 cm) mafic/ultramafic graents.
Sulphide mineralization occurs primarily within thearse-grained to pegmatitic gabbro matrix, altgbuegionally extensive sulphide mineralizationuwrsowithin both the
matrix and fragment phases.

Lithologic Units

The following is a brief summary of a few of thlediogical characteristics of the Agnew Lake Inteus For detailed descriptions, the reader is reéetto Vogel (1996) and
Vogel et al. (1998). Vogel (1996) grouped the egdasck types of
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the Agnew Lake Intrusion into three main subdivisiche Marginal, Main (or lower) and Upper seri¢s.each grouping, gabbroic to anorthositic lithgies, derived from tr
fractional crystallization of relatively evolveddleiitic magma, are the principal rock types. Thestmsignificant compositional variations are foundhe relatively thin an
poorly exposed layers of olivine gabbro, which aaiithe base of the upper series and in the sigetaitalkali granite rocks, which occur at the topthe Upper Serie:
Lithological subdivisions within the three princiggroups are thus largely based on textural feasutaclusions of footwall granite and rocks varigblescribed as pyroxenit
amphibolite and melagabbro are ubiquitous featwtthe Marginal Series and overly the Inclusion4ieg unit. In many instances, there is a directretation between
increasing inclusion content and increasing visiblgphide content.

Breccia Zone(2): Igneous breccia with an intrusive granitic migat

Marginal Gabbronorite Zone(3): Massive, medium-grained gabbro. Includes dy¥or sills that have intruded along the contatthe Agnew Lake Intrusion and the
granitic footwall.

Vari-textured Unit(4a): Vari-textured leucogabbro leucogabbronoritéhwesser gabbronorite, anorthosite and melagalmanite, with inclusions and pods of
melagabbronorite and footwall granite. Irregular hding and slumping. Locally sulphide-rich.

Mottled Unit (4b): Mottled and vari-textured leucogabbronoritedalesser gabbronorite, anorthosite and melagabbrite, with inclusions and pods of melagabbronarite
footwall granite, and massive quar

Nodular Unit (4c): Leucogabbronorite comprising large glomeropberysts (nodules) of plagioclase set in a coatsgeegmatitic-grained melagabbronorite or gabbroiter
matrix. Local melagabbro norite pods. Sulphides gadrtz. Occur in northwestern portion of the irgian.

Inclusion-bearing Unit(5a): Varitextured and massive gabbronorite ancclegabbronorite with inclusions of melagabbronorftegtwall granite, and large plagioclase
'nodules’. Sulphides and quartz are locally aburid&@ecurs in northwestern portion of the intrusion.

Massive Unit(5b): Massive, medium- to coarse-grained gabbraecaind leucogabbronorite. Rare melagabbronoritdusions and pods.

Layered Unit(5c): Centimetre- to metre-scale layering of meditmncoarse-grained gabbronorite, leucogabbronardad lesser melagabbronorite. Features a varitesd
interval containing angular coarse-grained melageadniorite inclusions.

Olivine Gabbronorite Subzongd): Decimetre-scale layering of olivine gabbroiterand leucogabbronorite. Disseminated sulphide.

Dendritic Unit (5e): Vari-textured gabbronorite and lesser leucbigeonorite with pegmatitic pyroxene dendrites. Llamzarse- to very coarse-grained titanomagnetitd an
quartz crystals. Granophyre is common. The unit owour at different stratigraphic levels from baseop of the Lower Series.

Transition Unit | (6a): Heterogeneous lithological and textural intak comprising vari-textured, poikilitic, and plamilase-phyric gabbronorite and leucogabbronoriteawa-
like layering and abundant inclusions.
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Table 4.Lithostratigraphic subdivisions of the Agnew Lak#usion (Vogel, 1996).

Huronian Supergroup 8 Various
7b Ferrosyenite Subzor

Fe-Ti Oxide Zone
7a Leucogabbro Subzot

6d Transition Unit Il UPPER SERIES
6¢c Pod-bearing Unit

Upper Gabbronorite Zone
6b Porphyritic Unit

6a Transition Unit |

5e Dendritic Unit
5d Olivine Gabbronorite Subzone

Upper Gabbronorite Zone 5¢ Layered Unil MAIN SERIES
5b Massive Unit

5a Inclusior-bearing Unit

4c Nodular Unit
Marginal Leucogabbronorite Zone 4b Mottled Unit

4a Vari-textured Unit



Marginal Gabbronorite Zone 3 Massive Gabbrt

MARGINAL SERIES

Breccia Zone 2 Intrusive Breccie

Footwall 1 Granitic country rocks

Porphyritic Unit (6b): Plagioclase-glomerophyric gabbronorite, legedobro, and lesser melagabbro. Local decimetreestafering at base and top with irregular decimetre
scale layering in main central sequence. Minor piti& leucogabbronorite and granophyre patches.

Pod-bearing Unit(6c¢): Disruptively layered and slumped plagioclagemerophyric gabbronorite and leucogabbronoritehndistinctive rounded pods of coarse- to very
coarse-grained, strongly glomerophyric leucogabhmoie.

Transition Unit Il (6d): Texturally chaotic interval comprising inteimgled porphyritic, poikilitic, and massive leucdifao ( +/-norite). Local gabbro with primary
amphiboles.

Leucogabbro Subzon(7a): Massive, coarse- to very coarse-grained |gatibro (+#-norite) and 'clotty’ leucogabbro containing abuntititanomagnetite. Minor poikilitic
leucogabbronorite and granophyre. Sulphides, gaamet quartzFerrosyenite Subzonérb): Fine- to medium-grained, locally foliateduktgrey ferrosyenite to creamy-white
alkali -feldspar granite with varying proportiond quartz, and Fe-Ti oxide or magnetite.

Recent and C-going Exploration

1999: Harvey Creek Gold Placer Ltd. (name changed tevM&llennium Metals Corporation in March 1999) omtied the Agnew Lake property from the claim holdeznsl
subsequently staked a large area of ground to con@st of the known intrusion; assessment totalB86$ 73 was filed against a number of these claesv Millennium
Metals Corporation conducted a regional samplinggrnam of the entire Agnew Lake property during Whltey collected a total of 980 samples. Of théesaamples, 11
assayed in excess of 0.5 g/t Pt+Pd. The primarydaf New Millennium's 1999 exploration program \aémg the contact between units 7a and 7b whexeettvas the
potential for discovery of a 'PG
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reef'. Stripping, channel saw sampling, and drdlialong this contact resulted in anomalous but emeenic PGE concentrations (i.e. <300 ppb Pt+Pd).

2000: Pacific North West Capital Corporation optioned thgnew Lake property from New Millennium Metals itwation and subsequently staked numero us clainasder
to cover areas that might include rocks of the Agheke Intrusion. A Phase | surface program begaduly 2000.

The Phase | Agnew Lake exploration program (2006iuided the following:

1. Re-sampling previously identified PGM showings.

2. Line cutting (establishing new grids & re-esiabing old grids).

3. Regional sampling.

4. Detailed mapping and sampling.

5. Ground-based geophysics (Induced Polarizatiokl&netometer).

A Phase 2 surface exploration program was completethe Agnew Lake property between June 1 andriMlee5, 2001, and included: 1) line cutting; 2) i@wal geological
mapping and sampling; 3) stripping and cleaningeliected outcrop areas (59154 4) detailed mapping and sampling of cleared onficareas; 5) induced-polarization
(~13 km) and ground magnetometer (~17 km) geopdiysicveys; 6) a limited Phase 1 diamond drill praxg (~1000 m in 10 holes); and, 7) lithogeochemicalerse
sampling (41 samples).

A total of 2639 grab samples were collected frogioeal mapping and 1886 samples were collecteddudietailed sampling and mapping. Regional prospgae-affirmed
and expanded the previously known areas of anore@@&E sulphide mineralization.

Of the 2639 grab samples, 2413 assayed anomaloosléwer limit of detection to 249 ppb 3E; 83 saespssayed 250-500 ppb 3E; 52 samples assayed380iph 3E; 23
samples assayed 751-1000 ppb 3E; 30 samples as$89&d 1500 ppb 3E; 6 samples assayed 1501-200@Bphand, 22 samples assayed >2 g/t 3E.

Of the 2639 grab samples, the highest concentratfd®GM is 153 ppb Au, 8332 ppb Pt, 3812 ppb P44%. Cu and 0.25% Ni and was collected from th&oe. Of the 18€&
detailed channel-grab samples, the highest conaéoty of PGM is 370 ppb Au, 2085 ppb Pt, 4780 pdbZ348 ppm Cu and 234 ppm Ni, collected from thé &ea.

Based upon the encouraging results of the Phag20@1() surface exploration program, a Phase 3 swafaxploration program comprising line cutting, ppesting anc
sampling, bedrock mapping and sampling, strippind detailed sampling, geophysics, and diamondingilvas recommended for 2002

During the Phase Il exploration, program three éifint varieties of samples were collected througittoe: Agnew lake Property. They are prospectingmasy channe
samples and lithogeochemical samples. The follosimymarized the general characteristic of the tts@mpling programs.

Regional Prospecting: A regional sampling progra@svimplemented in order to test as much of the dreke Intrusion as possible for PGM and other rmatigzation. A
total of 2639 grab samples were collected irrespecdf geology, rock type, sulphide content, milogyy, composition or location. . During traversiagg 'grab samples' were
collected every 25-50m, provided that there wasjadte exposure.

Channel Samples: A total of 1886 samples wereaeliefrom the six stripped areas on the Agnew lpa&perty (BZ1, BZ2, BZ3, BZ4, AZ3 and AZ4). Sardpgeriptions an(
assay results are available from PFN. Samples waken on a 2.5 m x 2.5 m detailed grid and sampks® collected using a cut-off saw (referred talhannel-grab
samples). Each channel -grab sample consisted mapnated 1-1.5 kg of material excluding the smegiresentative sample that is kept and storegémsible future
analysis.

Lithogeochemical Samples: A lithogeochemical sangpprogram was implemented in order to test thelyemical characteristics of specific units withie fALI. A total 41



samples were collected during four separate tragefSamples were collected at 25m in areas th#ioed as little alteration, mineralization andisture as possible

(approximately 2.5 kg of material was collecte@ath site).

Figure 4 - The Agnew Lake Property
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Drilling

Phase 1 Drilling Program Introductior

Drilling of 21 short exploratory holes on the Agnkake Intrusion, totalling 2846.5 m, was carried gutwo stages as follows: Novembe- December 13, 2001 (10 holes
totalling 1001.5 m) and February 3 - March 20, 2Q@2 holes totalling 1845 m). NDS Drilling of Timmsj Ontario, supplied drilling services under cazitto PFN for Phase
I. Drilling was double shifted; all core producech&vBQ Thin Wall (BTW) diameter; holes were not syed, except for a dip test at the end of the |

As described by PFN the purpose of the drillinggreom was primarily to gain a better understandirfghee lithostratigraphy, geochemistry and mineralag the Agnew Lak
Intrusion. Drill targets were chosen based on thiéofving characteristics

e Targets were initially restricted to a distinctialogical unit (Vari-textured Unit) that was viewad having the
best potential to host PGM mineralization.
e Holes were positioned to intersect the thickesttigm of the distinct lithological unit for detadegeochemical and petrographic studies.
e In general, holes were located in regions with jwesly identified surface PGM mineralization.
e Some holes were located in areas associated viliereliP or magnetic anomalies.

Two areas were thus selected as having the beshiattfor economic PGM mineralization: the B4-Zarel the A4-Zone. Detailed core logs, sampling asghying were
completed in August.

Phase 1 Drilling Programr
Twenty-one drill holes were drilled into the twantact environments described above. Eleven of tvese drilled in the B4-Zone (1400 m) and 10 waiked in the A3- and

A4-Zones (1500 m). All of the drill holes were codldrwithin ~200-500 m horizontal and east of the pegjsurface footwall contact of the ALI. All diibles were situated
perpendicular to the footwall contact and were lexl at a dip of eithe-45 ?or 90°.
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Table 5-1:  Summary of Phase 1 Drill Program, Agnew Lake proper
DDH Grid E Grid N Elevation Easting Northing Depth Dip Azmuth #Samples Zone

AL-01 -3003 -684 314.6 426816 513631¢€ 75 -45 270 80 Bz4
AL-02 -3003 -684 314.6 426816 513631€ 745 -90 270 87 Bz4
AL-03 -3003 -776 309.2 426816 5136224 54 -45 270 55 Bz4
AL-04 -3003 -776 309.2 426816 5136224 68 -90 270 67 Bz4
AL-05 -2953 -776 309.2 426866 5136224 75 -45 245 72 Bz4

AL-06  -49 1863 @ 325.7 424523 5135255 114 -90 245 147 AZ3/4
AL-07  -49 1863  325.7 424523 5135255 117 -45 245 143 AZ3/4
AL-08 64 1761 = 330.7 424669 5135211 151 -90 245 215 AZ3/4
AL-09 64 1761  330.7 424669 5135211 147 -45 245 225 AZ3/4
AL-10 45 1661  317.3 424694 5135112 126 -90 245 141 AZ3/4
AL-11 -2916 -856 308 426903 5136144 123 -45 250 81 Bz4
AL-12 -2800 -878.3 308 427018 5136122 166 -45 270 148 Bz4
AL-13 -2700 -878.3 308 427118 5136122 179 -45 270 169 BzZ4
AL-14 -2800 -773.3 308 427018 5136224 165 -45 270 140 Bz4
AL-15 -2700 -776.3 308 427118 5136224 202 -45 270 155 Bz4
AL-16 -2800 -684.4 308 427018 513631€ 159 -45 270 155 Bz4
AL-17 50 1863.5 300 424613 5135297 153 -45 245 161 AZ3/4
AL-18 50 1863.5 300 424613 5135297 198 -45 290 232 AZ3/4
AL-19 50 1863.5 300 424613 5135297 114 -45 335 100 AZ3/4
AL-20 150 1863.5 300 424704 513533¢ 209 -45 245 268 AZ3/4
AL-21 2154 17615 300 424806 5135275 177 -90 245 148 AZ3/4

Total: 2847 2989

All location, depth and elevation reading are intere, UTM's are in NAD2:

The Phase 1 drill program targeted two specificaarevithin the contact environment of the Agnew lakrision, with the intentions being to interséggh-grade' surface
mineralization at depth. As outlined below slighbtpgical variations exist between the B4 and tB&lA&ones.

Agnew Lake Intrusion

Rocks within the contact environment of the Agradw Intrusion (ALI) are predominately plagiocl- and amphibole-rich (after pyroxene), and rangeamposition from
anorthosite through to pyroxenite and texturallyw&om very fine-grained through to pegmatitic.

The stratigraphic sequence of lithologies withia ttontact environment is very similar between theZBne and the A3/4-Zone, although the relativekiimess of specific
stratigraphic units varies between the two locasiom general, the stratigraphy of the contact emvinent consists of an overlying massive gabbroit below this is a
gabbro/melagabbro breccia followed by a zone ofvfadl breccia, immediately below this is the Archdaotwall (Ramse-Algoma Granites).

The rocks of théayered Unitor Varitextured Unitare comprised of varying proportions of plagioclas®e amphibole-rich (after pyroxene) rocks, compasally ranging
from anorthosite through to gabbro. Grainsize varfeom fine-grained through to pegmatitic. These rocks ocaunessive, poorly layered units above the breamiee and as
fragments (autoliths) within the breccia zone. Tieks within the A3-Zone display much more textural variations as carag to the rocks of the BZene and as a result a
referred to as varitextured. Overall, these roclitsiappear to be shallow dipping inwards towards tentre of the intrusion at about 2% 30¢. Contacts between major a
minor units are typically gradational with occasadrsheared contacts between units. Sporadic suépimitheralization (pyrrhotite+chalcopyrite+pyriteours with the
Layered and Varitextured Units but is generally esisible to trace
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Occurring throughout both the Layered and VaritegtliUnits are pyroxenitic inclusions that rangesiae from 0.1m to >1.0m and range in compositiomfimediungrained
melagabbro through to medium-grained pyroxenite emtain up to 10% blue quartz as well as up tolébby sulphide, predominantly chalcopyrite.

The Breccia Zone occurs immediately below the mageisemi-massive Layered and Varitextured Uiiits,marked by an increase in the inclusion popiolaas well as the
transition to more mafic rock phases. Two relathifferent Breccia units exist between the B4-Zame the A3/4-Zone.

B4-Zone: Within the B4-Zone the Breccia Zone is a 10-15 dewbne of melagabbro breccia (although locallyopgnitic) occurs at the contact between the oveglyi
Layered gabbroic units and the underlying Footyistilologies. It is composed of a med-grained melagabbro matrix that contains coarsetgeal gabbro/leucogabbro, fine-
grained gabbro/melagabbro and med-grained pyroxenite fragments. Trace to locally 18seminated and/or blebby chalcopyrite + pyrri®tccurs throughout the unit.
Up to 10% blue quartz occurs through out the B4cBi@ Zone.

A3/4-Zone: Within the A3/4-Zone the Breccia Zone is a 20-8@ide zone of gabbro breccia (variable to melagabloocurs at the contact between the overlying ¢atiired
Unit and the underlying Footwall lithologies. Theebcia is dominated by a medium-grained gabbro tuaitains a wide range and size of xenoliths. Isioln types include
fine-grained gabbro, fine- to medium-grained melagaipabbro, medium- to coarse-grained gabbro/leucogatémd medium-grained melagabbro/pyroxenite. Withi
A3/4 Breccia Zone sulphide mineralization is tyflicaone visible to trace, although up to 10% blgtklisseminated sulphide does occur primarily redatie the mediu-
grained to coars-grained, blue quartz-rich gabbroic phases, as wathin the pyroxenitic phases. Sulphide mineraitrais predominantly chalcopyrite with minor amésin
of pyrrhotite and pyrite.

TheFootwall Brecciaoccurs immediately below the gabbro Breccia Zong ianmarked by a mixture of country and gabbroick(possible belonging to the Agnew Lake
Intrusion). The Footwall breccia is dominated bygitic fragments of the underlying Ram-Algoma Formation occurring within a matrix of prdinately fine-grained to
mediumgrained gabbro. In some locations ‘exotic' fragnsestich as quartzites and argillites occur, mds#lii related to the Huronian lithologies that oc@along the easter
contact of the intrusion. Within the B4 -Zone thanitic component of the Footwall Breccia variesrfr granite through to diorite in composition. Ocgng randomly
throughout the B4 Footwall Breccia Zone are 1-2elusions of melagabbro to pyroxenite that composilly and textually identical to the overlying mghbbro/ pyroxenite
breccia unit. Trace to 2% disseminated pyrite+pytite occurs throughout the Footwall Breccia wheyeg to 5% blebby chalcopyrite can occur within the
melagabbro/pyroxenite inclusions within the B4 -€on

In some locations, the main rock sequence of tewd ake Intrusion is separated from the Archeange footwall by a gabbroic unit collectively aadl theMarginal



Gabbronorite Zone (Unit 3(Vogel et al., 1996). The Marginal Gabbronorite Zarccurs as isolated dike-like and/or sill-like Eslaround the margin of the Agnew Lake
Intrusion. The marginal rocks are fi- to medium-grained gabbro/gabbronorites containifrgce to 5% disseminated pyrrhotite and/or pyriEéilled upper and lower
contacts are exhibited between the Marginal Gabbrite Zone and the surrounding phases.

The footwall to the Agnew Lake intrusion is compasfeArchean (2720-2660 Ma) granitoids and orthagses of the Ramsey-Algoma Granitoid suite. Thkesrace overall
pink to cream-white, coarse-grained, and equigranular in textuvafic dikes, as well as quartz and pegmatiticrtgéeldspar veins impregnate the footwall granites

Numerous mafic dikes crosscut all of the stratidpiapunits within the B-Zone and he A3/4-Zone. Two types of dikes areopn@thnt within these environments:

e Mafic Dike: fine-grained to medium-grained, gablinelagabbro, 1-2% disseminated pyrite and/or pytitepup to 40-50 m in width, sharp to chilled upped lower
contacts.

e Matachewan Dikes: medium-grained to fine-grairgabbro, Trace disseminated sulphides, plag-phigncto 40% plagioclase phenocrysts), concentrationgsease
towards the centre, up to 20m in width.

Drill Assay Data

Analytical results of the Phase 1 diamond drillimpgram (2989 core samples) are described and dised below
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Background Result:

Background values are calculated from the arithmatierage of 2074 core samples with low Cu conegintrs (<100 ppm Cu), which is considered a clogpraximation o
low sulphur contenfThe average concentration from the 2074 sample$i?2 ppb Au, 24.1 ppb Pt, 34.5 ppb Pd (69.8 pph 36)4 ppm Ni, 31.9 ppm Cu, 275.2 ppm S;

average ratios include 1.43 Pd: Pt and 0.42 Cu: Niprevious estimate based on surface samples Wasp8. Au, 27.2 ppb Pt, 39.6 ppb Pd (69.9 ppb 3ER@m Ni, 43.7
ppm Cu, 283 ppm S; average ratios include 1.45Mdind 0.52 Cu: Ni

Precious Metal and Base Metal Resu

Anomalous PGM sulphide mineralization (>0.25 g/} 8ker significant widths (<5.0 m) was intersecte@0 of the 21 drill holes. Table-3 lists the major PGM intercepts
from each of the Phase 1 diamond drill ho

Palladium and Platinum concentrations constituteeay high percentage of the total PGM values: agerd9.4 % Pt in 2981 assays (3E) (samples incllidesaays witt
>1ppb 3E), average 55.6 % Pd in 2981 assay andamnei4.9 % Au in 2981 assays.

Table 5-2:Summary of sulphide and PGE distribution within thein breccia unit, B4-Zone and A3/4-Zone.

Zone Ave Thickness Au Pt Pd 3E Ni Cu PFfi: Cu:Ni %Au
B4-Zone 13.58 11.2 74.8 125.3 211.3 75.8 184.6 1.68 2.44 5.3%
A3/4-Zone 46.1 8.4 65.2 61.9 135.4 92.3 126.6 0.95 1.37 6.2%

Average Thickness measure in m; Au, Pt, Pd and &suore in ppb; Ni and Cu measure in p|

From the above it is apparent ththe breccia package in the B4-Zone is much thitin@n in the A3/4-Zone. The B4 breccia zone als¢ates somewhat more PGM
mineralization and Palladium is the dominant PGEgd as compared to the A3/4 breccia zone wherénBHatis the dominant PGE phase. Also, Pd conteBtiiis about
twice that in A3/4; Pt is the same.

A review of the cro-sections shows that PGM mineralization occurs iwitir near a flat-dipping gabbro breccia near thase of the intrusive section; in this sense there i
some stratigraphic control. Mineralization, as yisttoo erratic to define a zone.
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Table 5-3: Drill Hole Intercepts >=250 ppb 3E
DDH From(m) To(m) Int(m) Au(ppb) Pt(ppb) Pd(ppb) 3E(ppb) 3E(g/t) Ni(ppm) Cu(ppm) Cu:Ni Pd:Pt %Au %Pt %Pd S(ppm)
AL-01 12.85 14.50 1.65 4.4 163.3 238.3 406.1 0.41 718 6.7 0.1 15 13 39.5 59.2 0.0
AL-02 3.00 17.00 14.00 29.1 86.5 340.5 456.1 0.46 104.9 29.3 0.4 2.3 21.0 30.2 48.8 169.6
incl. 6.00 17.00 11.00 232 105.1 427.4 555.7 0.56 117.8 21.6 0.3 2.6 12.6 32.7 54.8 115.9
AL-03 27.00 30.35 3.35 18.0 8.3 188.0 214.3 0.21 121.0 78.3 0.6 227 8.4 3.9 87.7 925
and 39.00 40.00 1.00 46.5 171.0 291.5 509.0 0.51 118.0 926.0 7.8 1.7 9.1 33.6 57.3 800.0
and 41.00 42.50 1.50 41.7 269.3 289.0 600.0 0.60 94.3 1488.0 15.8 11 7.0 44.9 48.2 1666.7
AL-04 30.00 33.00 3.00 255 117.0 240.2 382.7 0.38 74.8 488.7 6.5 21 6.7 30.6 62.8 616.7
and 39.65 41.00 1.35 18.0 141.3 178.4 337.7 0.34 84.6 208.7 25 1.3 53 41.8 52.8 481.5
AL-05 57.00 62.50 5.50 25 95.5 233.3 331.4 0.33 100.6 28.6 0.4 29 0.9 28.9 70.2 545
AL-06 66.50 77.50 11.00 29.6 226.6 152.5 408.8 0.41 76.6 168.8 24 11 13.2 46.4 40.3 450.0
incl. 69.00 70.50 1.50 55.3 866.3 384.0 1305.7 131 93.7 220.7 24 0.5 4.0 66.0 29.7 300.0
incl. 69.00 77.50 8.50 36.6 2451 180.5 462.2 0.46 71.4 212.3 3.0 13 10.5 43.2 46.1 576.5
AL-07 77.00 86.00 9.00 38.2 149.6 165.4 353.2 0.35 110.2 466.2 4.5 11 39.1 45.2 42.8 633.3
incl. 83.00 84.50 1.50 40.7 230.3 465.7 736.7 0.74 89.0 605.7 51 2.2 44.0 31.0 63.3 833.3

AL-08 103.00 103.50 0.50 6.0 877.0 149.0 1032.0 1.03 101.0 14 0.0 0.2 4.0 85.0 14.0 0.0



and 124.50 141.50 17.00 10.3 83.6 1711 265.0 0.27 81.6 170.7 2.0 2.7 7.2 29.2 64.2 488.2

incl. 129.00 132.00 3.00 14.7 175.2 305.8 495.7 0.50 86.8 174.4 1.9 2.3 35 32.7 65.3 683.3
AL-09 93.00 96.00 3.00 5.5 146.8 212.3 364.7 0.36 34.0 3.3 0.1 1.5 4.5 40.0 55.7 0.0
and 118.50 127.50 9.00 22.4 144.3 157.7 324.4 0.32 62.2 177.6 25 1.8 4.8 41.7 53.6 200.0
and 132.50 136.00 3.50 42.9 250.0 212.4 505.3 0.51 96.6 12117 12.3 0.9 10.3 47.9 41.6 1685.7
AL-10 75.00 76.00 1.00 3.0 195.0 465.0 663.0 0.66 76.0 33.0 0.4 24 0.5 29.4 70.1 200.0
and 78.00 80.00 2.00 2.0 182.0 146.5 330.5 0.33 122.0 137.5 11 0.8 0.6 55.1 443 250.0
and 94.60 98.00 3.40 14.8 126.4 90.9 232.1 0.23 83.4 247.0 3.0 0.7 6.4 54.5 39.2 320.6
AL-11 23.00 36.00 13.00 18.9 165.3 164.7 348.9 0.35 119.5 503.1 4.3 1.3 3.8 41.5 54.7 942.3
incl. 31.50 36.00 4.50 50.0 338.0 225.0 613.0 0.61 137.1 1338.8 10.1 0.7 8.9 54.8 36.2 2577.8
AL-12 65.00 66.50 1.50 39.0 471.3 497.7 969.0 0.97 137.3 539.0 3.1 1.2 3.0 46.7 53.3 0.0
AL-13 68.00 70.00 2.00 58.5 686.0 1924.5 2669.0 2.67 48.5 22.8 0.5 2.2 1.5 33.0 65.5 150.0
incl. 69.00 70.00 1.00 115.0 1310.0 3760.0 5185.0 5.19 49.0 26.2 0.5 29 2.0 25.0 73.0 100.0
and 105.55 109.00 3.45 4.9 111.7 202.3 318.9 0.32 95.6 108.7 13 29 0.7 34.1 65.4 196.0
AL-14 81.00 82.25 1.25 0.0 242.0 514.0 756.0 0.76 109.0 125 0.1 21 0.0 32.0 68.0 100.0
AL-15 50.75 55.00 4.25 5.2 112.2 160.6 278.1 0.28 48.4 93.6 21 1.6 2.1 394 58.5 817.6
and 83.00 88.00 5.00 5.4 86.6 178.2 270.2 0.27 68.8 40.1 0.7 2.2 2.0 33.0 64.8 460.0
AL-16 44.00 49.00 5.00 6.0 114.6 308.0 428.6 0.43 32.6 93.2 2.8 1.8 0.8 43.4 55.6 240.0
and 110.00 117.50 7.50 5.5 153.0 408.5 567.0 0.57 98.6 52.3 0.6 2.3 0.9 32.7 66.5 154.0
incl. 111.50 115.00 3.50 8.0 250.9 741.9 1000.7 1.00 157.0 79.3 0.6 31 0.7 26.9 72.6 196.0
AL-17 101.00 135.60 34.60 228 1711 110.2 304.1 0.30 104.4 200.6 2.0 0.7 17.4 45.7 31.2 295.4
incl. 111.00 115.00 4.00 69.3 7775 371.3 1218.0 1.22 105.3 283.0 2.7 0.4 33 69.3 275 400.0
incl. 111.00 133.00 22.00 34.7 2325 157.5 424.7 0.42 111.7 292.5 29 0.8 16.5 49.8 315 415.9
incl. 127.50 130.50 3.00 39.8 148.5 288.5 476.8 0.48 182.3 450.6 25 1.9 8.0 313 60.7 650.0
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DDH From(m) To(m) Int(m) Au(ppb) Pt(ppb) Pd(ppb) 3E(ppb) 3E(g/t) Ni(ppm) Cu(ppm) Cu:Ni Pd:Pt %Au %Pt %Pd S(ppm)
AL-18 112.00 120.00 8.00 1.8 223.4 87.1 312.3 0.31 78.3 101.4 1.5 0.5 13 46.2 52.6 243.8
incl. 117.00 120.00 3.00 3.7 540.0 186.5 730.2 0.73 72.7 221.3 35 0.5 1.7 69.0 29.3 383.3
incl. 117.00 121.00 4.00 2.8 430.1 150.0 582.9 0.58 713 170.0 2.7 0.5 13 68.3 30.5 312.5
and 134.00 141.45 7.45 15.3 182.1 324.9 522.3 0.52 145.8 249.2 1.6 1.8 4.4 38.8 56.8 806.0
incl. 136.50 141.45 4.95 21.4 200.1 284.7 506.2 0.51 147.1 349.2 2.0 15 4.9 42.1 52.9 1142.4
and 149.00 151.00 2.00 295 342.0 1104.0 1475.5 1.48 219.0 447.8 1.6 33 15 235 75.0 900.0
AL-19 anomalous values
AL-20 128.50 130.50 2.00 7.5 269.3 115.0 391.8 0.39 111.8 277.8 2.8 0.4 4.0 713 24.8 350.0
and 134.50 135.00 0.50 17.0 1070.0 460.0 1547.0 1.55 134.0 318.0 2.4 0.4 1.0 69.0 30.0 300.0
and 139.50 149.00 9.50 22.6 188.8 1245 335.8 0.34 84.8 481.0 5.5 0.4 13.8 443 41.9 870.5
and 139.50 150.50 11.00 19.6 165.8 118.3 303.7 0.30 89.6 425.8 4.9 0.7 12.0 40.5 475 760.9
incl. 141.50 144.00 2.50 48.2 396.8 279.6 724.6 0.72 131.2 878.2 7.1 0.7 6.8 55.0 38.2 1160.0
incl. 147.30 149.00 1.70 29.9 364.8 200.9 595.6 0.60 129.0 829.1 6.8 0.6 4.8 61.3 33.9 1100.0
and 170.00 174.00 4.00 27.6 121.4 357.1 506.1 0.51 177.0 643.4 3.4 29 6.4 25.6 67.8 1325.0
AL-21 109.50 113.70 4.20 5.3 195.3 93.9 294.5 0.29 174.1 171.7 1.0 0.5 1.8 66.3 319 430.2

Phase 2 Drilling Programr

PFN initiated a Phase 2 diamond-drilling progran®ittober of 2002. To December 31, 2002, a tot&l1d¥4.8 metres of diamond drilling had been comgl&ted drill holes.
Seven of these holes targeted contact zone styleralization in the vicinity of the C Zone as pasly defined by BP. Two holes were drilled withire central part of the
intrusion to both establish the internal stratigmapf the intrusion and to test for both reef-stylmeralization higher in the intrusion and contamte mineralization at depth.
One of these two holes, hole AL-22, targeted aiggmt gravity anomaly located in the upper (eastgortion of the Agnew Lake Intrusion. Initialpté estimates established
on the basis of a reconnaissance gravity-sampliogram placed this anomaly at a depth of 1200-1660es. At the time of writing this hole had beeaiitéd after being

drilled to a depth of 2,131.8 metres and remainawd¢ks of the middle series with no obvious exatam for the gravity anomaly having been encoweteA significant
portion of the anomaly can, however, be accountedy the much greater than anticipated thicknéggmbbro encountered to date. At the time of wgitino geological
information or analytical results from this progréwad been made available to the Company by PFN/ikaym

Sampling and Analysis
Sampling Method and Approac

During the Phase Il exploration, program three éiint varieties of samples were collected througittee: Agnew lake Property. They are prospectingmasy) channe
samples and lithogeochemical samples. The follosimymarized the general characteristic of the tts@mpling programs.

Regional Prospecting: A regional sampling progra@svimplemented in order to test as much of the vdrake Intrusion as possible for PGM and other mafization. A
total of 2639 grab samples were collected irrespecdf geology, rock type, sulphide content, mitogyy, composition or location. During traversingd 'grab samples' were
collected every 25-50m, provided that there wasjadee exposure.

Channel Samples: A total of 1886 samples wereateliefrom the six stripped areas on the Agnew lpaperty (BZ1, BZ2, BZ3, BZ4, AZ3 and AZ4). Sardp&eriptions ant
assay results are available from PFN. Samples waken on a 2.5 m x 2.5 m detailed grid and sampks® collected using a cut-off saw (referred telhannel-grab
samples). Each chan nel-grab sample consistedmiapnated 1-1.5 kg of material excluding the smegiresentative sample that is kept and storeghémsible future
analysis.
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Lithogeochemical Samples: A lithogeochemical samplrogram was implemented in order to test theegemical characteristics of specific units withiire tALI. A total 4!
samples were collected during four separate traegrSamples were collected at 25m in areas thaaowed as little alteration, mineralization and stture as possible
(approximately 2.5 kg of material was collectecath site).

Sampling Method and Approac- Core Samples

Core samples from drilling were generally takentammusly from the top to the bottom of the holighwidths varying from 0.50 m to 3.00 m. The samgpintervals were
determined based on geology and sulphide contemgér samples (1.0-1.5 m) were taken from mameralized or weakly mineralized sections. Cororery from the Agne
Lake Phase 1 diamond drill program was excell

A contract geologist rough logged drill core in tfield, and boxes were hay wired shut and tranggabtbd the designated loading point. Core boxes e hand transferre
by an experienced field person into a 1 ton, fohee! drive truck and driven to the core shack celding Road in Lively, Ontario.

Once at the warehouse, the core was cut in haffgigible mounted, wet diamond blade rock saws, eutom made stainless steel core trays to ensusvan split. The saw
blades were cleaned and sharpened with a dry laftde every box cut. The project geologist thergajholes and all data was entered into an MS Acdatbase, using an
IBM Pentium Il laptop compute

Sample intervals were selectively marked up with pencils and a trained sampler rinsed the santpleemove any excess material, and placed onedfitiffe core for each
sample, into a plastic bag containing a tag with #ample number marked on the outside. A sampleitaghe same number was also placed in the coxealh the start of
each sample interval.

The individual samples were bagged together in ceraial rock bags (up to 20 kilograms per bag). Ragsample shipments were made using, Manitoulan$port, a
bonded commercial truck carrier for transport touya-Noranda where the samples were submitted to(8R8SL) Laboratories and assayed for Pt, Pd, Au anuti-element
ICP, which includes Cu and N

For the remaining half of the core, metal tags wstiapled to the end of each core box showing the teamber and meters. Lids were then strappedlyiginto each bousing
hard plastic strapping and moved to the securelfbdrwire fenced and locked with monitored alarmesysn main building) core storage compound locatedhe grounds «
the Fielding Road core shack.

Sample Preparation, Analyses and Security
This section describes the analytical proceduresiwe primary and check assay laboratories, and/jghes and evaluation of results.

Grab samples, channel samples and lithogeochers&aples were submitted to XRAL Laboratories, RoNgranda, Quebec and Bondar Clegg Laboratories,d/ar,
Quebec, where they were analyzed for (amongst efeerents) Pt, Pd, Au, Cu, Ni and S. Representhtind and/or chip samples were taken from all otdld samples that
were submitted for assay and are catalogued anedtat the Fielding Road location.

At both Bonde-Clegg and XRAL, concentrations of Pt-Pd-Au werterheined using standard lead fire assay methodievied by dissolution with aqua regia, and
measurement with either an ICP (inductively couglltma) finish at Bondar-Clegg or a DCP (directramt plasma) finish at XRAL. Lower limits of deten (in 30g
sample) are 1 ppb Au, 1 ppb Pd and 5 ppb Pt at Boidegg and 1 ppb Au, 1 ppb Pd and 10 ppb Pt aAXmoth labs have upper limits of detection ofdDD, ppb Pt, Pd, or
Au. Concentrations of (-Ni were determined by ICP methods and generallg hiawer limits of detection of 1 ppm Cu and 1 ppintié upper limit for the ICP method for
and Ni is 10,000 ppm. Major elements were deterchineXRF and rare earth elements and trace elemeets determined by INAA and ICP.
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Bonda-Clegg and XRAL Laboratories are both ISO-9002ified laboratories. At both Bondar-Clegg and XRAdbbratories all samples returning Pt, Pd or Au \eswover
1000 ppb are re-assayed by the laboratory, as wehouse standards are inserted every 10 samples.

There are no drilling, sampling or recovery factohst could materially impact the accuracy of resul
In the opinion of the author the sample qualitgi®d and the samples are representative of theralination. The samples are free from bi
Exploration and Developme

At August 31, 2002, the Company had directly perfed $512,265 worth of exploration work and causethér work of approximately $1,594,945 to be perfed through
the joint venture arrangement with PFN and Kayriitork is conducted by PEN as project operator onragoing basis. Kaymin approved and funded a fiestryoudget of
$1.18 million which included further geophysicahseys, geochemical surveys, trenching and diameitithd and a second year budget of $1.25 milliailars which covere
prospecting, mapping and diamond drilling in 2002.




it

Figure 5~ Lac Des fles and Lac Des les East Project Holdingy

LAC DES ILES EAST
LAC DES ILES PGE PROJECT PGE PROJECT

Thunder Bay Area, Ontario . i g
Land Holdings, Known Intrusions Nipigon Area, Ontario
and PGE Occurrences

&

b

=M

A
ROBY ZONE \| %
(145.6 Mt @ )
1.B6g/T Pd+Pt+Au

)
-
East , -
Trunper K S o ' Mafic Intrusions
i — :

*— DUE
Cecurrences

Platinum Groug Metals]
Haoldings: and
Joint Ventures

% North American
Palladium Claims

[T=_] STK - Staked by Othe

Lac Des Iles PGE District

69
Lac Des lles Project, Thunder Bay Area, Ontario

The Company's Lac Des lles Pt-Pd Project includesShelby Lake, Lac Des lles River, South Legrisg River, Taman, Taman East, Senga, Tib, Hottaliéa, Vande,
Coldwater and Thumper Properties. During Fiscal22@@ploration work was conducted only on the Shélike, Lac Des lles River and South Legris Praesrs discussed
below. The balance of the property portfolio is nohsidered material to the Company at this tina@emot been active in the last year and were tegan in detail in 2001.

The Lac Des lles Project contains no known bodgoofimercial ore. All exploration programs condudigdhe Company to date have been exploratory inraat

Information italicized below has been excerptedf Report dated February 6, 2003 entitled "Teaeport on the Lac Des lles Pt-Pd Project - Las Des River, Shelby
Lake and South Legris Properties" by Darin WaghkkrSc., P. Geo.

Location, Description and Acquisitic

Shelby Lake Property

On June 28, 2000, a Letter of Intent was entergdliatween the Company and New Claymore Resourtceg"New Claymore”) with respect to the Shelby edkroperty. Th
terms of the Letter of Intent were subsequentlyilized in an Option Agreement (the "Shelby Lakee®sgnent") executed between the Company as thenegtiand New
Claymore as the optionor effective July 26, 200@rsBant to the terms of the Shelby Lake AgreenteetCompany was granted the sole and exclusive aigt option to
acquire up to a 60% interest in and to the ShebilkelProperty. The Shelby Lake Property is compridelD contiguous claim blocks encompassing 2, l&fdres (5,334
acres) located approximately 70 km north-northe&3hunder Bay, Ontario and 17 km southwest of Néinerican Palladium's Lac Des lles Pd-Pt Mine. Sgere 5 on
page 68. The Shelby Lake Property adjoins the Leg I2s River, Vande and South Legris Propertieisfarms part of the Lac Des lles Project. A netwofkecent logging
roads in the area provides excellent access t6ltiethy Lake Property.

The Company can earn a 50% interest in and toleth$ Lake Property by making cash payments tage$ib0,000, issuing 30,304 Common Shares to Newn@bag and
completing $500,000 in exploration expendituresr@/four-year period as follows:

(@) Cash payment of $10,000 upon receipt of regulaapproval; (paid
(b) 30,304 Common Shares as follo\

(i) 15,152 Common Shares upon receipt of regulaapproval; (issued) and



(i) 15,152 Common Shares on the first annivergaune 28, 2001) (issued).

(c) Exploration expenditures totaling $500,000 oveow-year period as follows
(i) $20,000 by August 31, 2000; (complet:
(i) $480,000 within four years of the Shelby Lakgreement (June 28, 2005); a

Within 30 months of completing its 50% earn-in, @@mpany may earn an additional 10% interest, fotal of 60% interest, in and to the Shelby LakepRrty by expending
a further $500,000. The Company may also electoip at 50% in which case both parties will conttéto the project equally.

Upon the commencement of commercial productionSthelby Lake Property will be subject to a 2% meéker returns royalty in favour of the Robert Baivice and Nelson
O'Toole of Kenora, Ontario. The Company and Newy@iare may purchase, in proportion to their owngrshierest at that time, up to 50% of the 2% netlgen returns
royalty from Robert Fairservice and Nelson O'Tdolethe sum of $500,000.
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Claim details for the Shelby Lake Property are samzred in the table below.
Shelby Lake Property Claim Information
Claim # of Approx. Approx. Township or Original Assessment Work
Number units Area Area Mining Recording Date Due Date
(Hectares) (Acres) District
TB-122085& 4 64 158 Shelby Lake December 10, 199 December 10, 20C
TB-1220857 10 160 395 Shelby Lake December 10, 199 December 10, 20C
TB-122085¢ 12 192 474 Shelby Lake December 10, 199 December 10, 20C
TB-122085¢ 15 240 593 Shelby Lake December 10, 199 December 10, 20C
TB-122086C 15 240 593 Shelby Lake December 10, 199 December 10, 20C
TB-1220862 16 256 632 Shelby Lake December 10, 199 December 10, 20C
TB-1220863 16 256 632 Shelby Lake December 10, 199 December 10, 20C
TB-1220864 16 256 632 Shelby Lake December 10, 199 December 10, 20C
TB-122086€ 15 240 593 Shelby Lake December 10, 199 December 10, 20C
TB-1220867 16 256 632 Shelby Lake December 10, 199 December 10, 20C
Totals 135 2,160 5,334

(1) Assessment report filed and currently pendip@itario Government Assessment Office.

Lac Des lles River Property

On May 5, 2000, the Company entered into an oggneement with Maple Minerals Inc. and East WestoReces Corp. to acquire up to an undivided 60%rést in the Lac
Des lles River Property. Maples Minerals Inc. ardtBVest Resources Corp. each hold an undividedib¥est in the property. The Lac Des lles Rivieagerty is comprise
of 16 contiguous claim blocks encompassing an af@a880 hectares (7,110 acres) located approxiyn@éekm north-northeast of Thunder Bay, Ontarid 4@ km southwest
of North American Palladium's Lac Des lles PdMine. See Figure 5 on page 68. The Lac DesRiesr Property adjoins the Shelby Lake, Wakinoo Hottah Properties ar
forms part of the Lac Des lles Project. A netwofkexent logging roads in the area provides exnelecess to the Lac Des lles River Property.

The Company can earn a 50% interest in and to éleelles lles River Property by making cash paymiettding $38,500 and spending $1,000,000 on exforaver a six-
year period as follows:

(a) $38,500 in cash over a three-year period dsvst
(i) $ 19,000 within 10 days of regulatory appb\paid)
(i) $ 4,500 within six months of signing (Nawéer 5, 2000); (paid)
(iii) $ 5,000 on the first anniversary of siggifJune 22, 2001); (paid)

(iv) $ 5,000 on the second anniversary of sigrfitune 22, 2002); (paid) and
(v) $ 5,000 on the third anniversary of sign{dgne 22, 2003).

(b) Exploration expenditures of $1,000,000 oveiva-fiear period as follows:

(i) $20,000 by October 31, 2000; (completed)
(i) $80,000 by the first anniversary of signingiié 22, 2001); (completed) and (iii) $900,000 witfive years of signing (June 22, 2005).

The Company can then earn a further undivided Itigseést by completing a feasibility study accemdblthe Exchange within the following three years.

Upon the commencement of commercial production, éeims blocks (1220808, 1220810, 1220833 and 822Pwill be subject to a 1% net smelter returnglty in favour
of the Robert Fairservice and Nelson O'Toole of é¢anOntario. The
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Company and the Lac Des lles River Optionors magtmse, in proportion to their ownership intereghat time, up to 100% of the 1% net smelter mretuoyalty from
Robert Fairservice and Nelson O'Toole for the séi$660,000.

The following is a summary of the claims compristhg Lac Des lles River Property as at the dataisfForm 20-F Annual Report:



Lac Des lles River Property Claim Information

Claim # of Approx. Approx. Township or Original Assessment Work
Number units Area Area Mining Recording Date Due Date
(Hectares) (Acres) District
TB-117297€ 4 64 158 Shelby Lake March 13, 200( March 13, 200
TB-1172991 12 192 474 Shelby Lake March 13, 200( March 13, 200«
TB-1172992 9 144 356 Shelby Lake March 13, 200( March 13, 200
TB-1172993 12 192 474 Shelby Lake March 13, 200( March 13, 200«
TB-1172995 16 256 632 Shelby Lake March 13, 200( March 13, 200
TB-1172998 12 192 474 Shelby Lake March 6, 200( March 6, 200¢
TB-117299¢ 6 96 237 Shelby Lake March 6, 200( March 6, 200<
TB-117300C 4 64 158 Shelby Lake March 13, 200( March 13, 200«
TB-1220808 16 256 632 Shelby Lake March 6, 200( March 6, 200<
TB-122081C 16 256 632 Shelby Lake March 6, 200( March 6, 200¢
TB-1220833 16 256 632 Shelby Lake March 6, 200( March 6, 200«
TB-1220838 16 256 632 Shelby Lake March 6, 200( March 6, 200
TB-1240355 8 128 316 Shelby Lake March 13, 200( March 13, 200«
TB-1240518 12 192 474 Orbit Lake March 20, 200( March 20, 200
TB-1272994 12 192 474 Shelby Lake March 6, 200( March 6, 200¢
TB-1227514 9 144 356 Shelby Lake March 28, 200( March 28, 200
Totals 18C 2,880 7,110

South Legris Property

Pursuant to an option agreement dated April 10020@ amended October 31, 2000 (the "South Leggiedment") between the Company as the optione€anddian
Golden Dragon Resources Ltd. ("CGD") as the optiptiee Company was granted an option to acquir®#p60% undivided interest in and to 23 contigudasn blocks
covering a total of approximately 4,032 hectare859® acres) (the "South Legris Property"). The Bauetgris Property is located approximately 75 kmtmmortheast of
Thunder Bay, Ontario and 11 km south of North Areeni Palladium's Lac Des lles Pd-Pt Mine. See Fi§ue page 68. The South Legris Property adjoiasSthelby Lake,
and Vande Properties and forms part of the Lacl@esProject.

The South Legris Property is accessed by travdihgilometres north of Thunder Bay on provinciaghlivay #527, and then traveling approximately 2arkittres west along
the Fensom Lake all-weather gravel logging roado8dary logging roads extend southwest from hegdl foarts of the property.

The Company can earn a 50% interest in and to dléhS_egris Property by making cash payments togei48,300 and completing $1,000,000 in exploratiopenditures as
follows:

(a) Cash payments totaling an aggregate of $48860a period of 60 months as follows:

(i) $ 10,000 within 14 days of signing (paid);

(i) $ 9,000 within 1 month of signing (paid);

(iii) $ 4,300 within 6 months of signing (paid);

(iv) $ 5,000 within 12 months of signing (April 12001); (paid)
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(v) $ 5,000 within 24 months of the signing (AgkDd, 2002); (paid) (vi) $ 5,000 within 36 monthstle¢ signing (April 10, 2003); (vii) $ 5,000 with#8 months of the signing
(April 10, 2004); (viii) $ 5,000 within 60 monthg the signing (April 10, 2005);

b) Completing exploration expenditures totalingl0,000 over a five-year period as follows:

(i) $ 40,000 within 6 months of signing; (corateld)

(i) $ 100,000 within 12 months of signing; (corafgd)

(iii) $ 200,000 within 24 months of the signingp(pleted)
(iv) $ 300,000 within 36 months of the signingpiftpleted)
(v) $ 400,000 within 48 months of the signing;

(vi) $1,000,000 within 60 months of signing

Within three years of completing its 50% earn-irg Company may earn a further 10% interest, fotal bf 60% interest, by completing a feasibilitydy to the standards
required by the Exchange.

A portion of the South Legris Property, specifigatlaims 1239923 and 1205156, are the subject ofhaerlying agreement, dated April 7, 2000, betw@anadian Golden
Dragon Resources Ltd. and Ken Fenwick, Don LeishamahRon Tweedie (collectively the "underlying versl) of Thunder Bay, Ontario. Under the termshaf Underlying
Agreement CGD can earn a 100% interest in the taims by making cash payments totaling $50,000issuing 100,000 common shares to the underlyingdeenas
indicated below. As per the terms of the South lse§greement the Company is responsible for makihgayments to the underlying vendors up to theetit earns an
interest in the property, after which point paynseste to be made by both parties according to thigrest in the property.

a) Cash payments to the underlying vendors tot&@l5@000 over a 4 year period as follows:

(i) $ 3,000 within 10 days of signing (completed)

(i) $ 3,000 upon 6 month anniversary of the ddtexashange approval (completed)
(i) $ 3,000 12 months from the approval date (Apr20Q1) (completed)

(iv) $ 5,000 18 months from the approval date (Octob20@1) (completed)

(v) $ 16,000 36 months from the approval date (Kpr2003)



(vi)$ 20,000 48 months from the approval date (Apr2a0Q4)

b) Issuing 100,000 common shares of Canadian GoldagddrResources to the underlying vendors as foll
(i) 25,000 common shares within 10 days of the apgirdate (completed)
(ii) 25,000 common shares within 6 mo nths of thpraval date (completed)
(iii) 25,000 common shares within 12 months of the apprdate (completed)
(iv) 25,000 common shares within 18 months of the agprdate (completed)

Upon the commencement of commercial productionrigroof the South Legris Property (claims 11729272985, 1240523 and 1227503) will be subject286anet smelte
returns royalty in favour of Kenneth Fenwick, Doeishman and Ron Tweedie of Thunder Bay, Ontarie. Chmpany and the CGD may purchase at any tinggpjportion tc
their ownership interest at that time, up to 0.8%he 2.0% royalty interest from Fenwick, Leishnemd Tweedie for the sum of $800,000. The CompandyCGED also have a

first right of refusal on the sale of the balané¢he royalty interest granted in favour of Fenwitkveedie and Leishman.

The following is a summary of the claims comprisBauth Legris Property as at the date of this F2@afr Annual Report:
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South Legris Property Claim Information
Claim # of Approx. Approx. Township or Original Assessment Work
Number units Area Area Mining Recording Date Due Date
(Hectares) (Acres) District

TB-1147573 9 144 356 Shelby Lake March 13, 2000 March 13, 2003
TB-1147574 6 96 237 Shelby Lake March 13, 2000 March 13, 20039
TB-1172977 4 64 158 Shelby Lake March 6, 2000 March 6, 2003
TB-1172978 4 64 158 Shelby Lake March 6, 2000 March 6, 2003
TB-1172979 4 64 158 Shelby Lake March 6, 2000 March 6, 2003
TB-1172980 12 192 474 Shelby Lake March 6, 2000 March 6, 2003Y
TB-1172981 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1172982 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1172983 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1172984 15 240 593 Shelby Lake March 6, 2000 March 6, 2003
TB-1172985 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1172986 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1172987 12 192 474 Shelby Lake March 6, 2000 March 6, 2003
TB-1172988 10 160 395 Shelby Lake March 6, 2000 March 6, 2003
TB-1172989 12 192 474 Shelby Lake March 6, 2000 March 6, 2003
TB-1172990 16 256 632 Shelby Lake March 6, 2000 March 6, 2003
TB-1205156 8 128 316 Shelby Lake May 5, 2000 January 5, 2008
TB-1227503 16 40 Shelby Lake May 5, 2000 May 5, 20039
TB-1239923 16 256 632 Whitefin Lake January 5, 2000 January 5, 2004
TB-1240521 15 240 593 Shelby Lake March 24, 2000 March 24, 20039
TB-1240522 15 240 593 Shelby Lake March 24, 2000 March 24, 2003
TB-1240523 12 192 474 Shelby Lake March 24, 2000 March 24, 20039
TB-1240524 1 16 40 Shelby Lake March 24, 2000 March 24, 2003

Totals 252 4,032 9,954

(1) Assessment report filed and currently pendip@ntario Government Assessment Office.
Accessibility, Climate, Local Resources, Infrastane and Physiograph

The Lac Des lles Project covers gently roiling, Vigaforested terrane typical of the Canadian Sthié¢tlevation within the project area ranges fron648 524 metres (1430 to
1720 feet) above sea level. The area is coveraktansive glacial deposits dominated by glacioflugteposits in the south and till cover in the hottow swampy ground is
common throughout the area.

The Project area is typically heavily forested witixed jackpine and poplar forests predominatinigleAand willow are common in and around swampyaarend the
numerous small lakes on the property. Roughly 46#heProject area has been logged off in the 18515 years. Second growth stands of jackpine ztremely dense and
make for difficult working conditions. Recent cleatting activities have created greatly improvedess to the southern portion of the property (8hkebke, Lac Des lles
River, Vande and Wakinoo Propertie

Access to the Project area is excellent. Thunder $gaves as the regional supply center for thigiporof Ontario with a population base in exces§,200. From Thunde
Bay the main access to the western portion of thpeaty is reached by driving 95 km west alongTrens-Canada Highway (Hwy 17) to the Dog River Forestéss Road,
an all-weather main haul logging and fire access road. Dog River Road passes along the western edgesgfrtiject area and through tt
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Senga, Dog River and Tib properties. Secondarysscoeads and partially overgrown logging trails tie Dog River road provide access to the Buck,Hasnhan, Taman
East, Senga East and Milford Bullseye propert

4.2 km north of the Dog River Road/Hwy 17 turn®fi major Y-shaped intersection that marks thedfirfor the Shelby Lake Road. The Shelby Lake RoatiQrbit Lake
road which turns of the Shelby Lake Road to th¢hsatuapproximately the 15 km mark, are recentlystaucted main haul roads which provide excellestess to the Lac Di
lles River, Hottah, Wakinoo and western portionhaf Shelby Lake Property. The eastern portion ®3helby Lake Property is most easily accessed s@parate an
unconnected series of logging roads which turnsegffonal highway 527 south 85 km north of Thurigiay.

Climate in the Thunder Bay region ranges from high25-35 degrees Celsius in June, July and Augusiws of -30 to -35 in January and February. Swarsrare typically
moderately warm and dry. Rainfall and muddy cond#ilimit surface work in late April to early Map@again in mid-November to early December. Extigroeld
temperatures from mid-January to late February ¢gfly result in increased exploration costs buggneral work can be conducted year round in thggutoarea.

History

Recorded exploration activities on the Lac Des Réger, Shelby Lake and South Legris propertiefiiwthe Project boundaries, are summarized belble exploratior
histories are based on a review of the provincedessment records stored with the Mining Record@hunder Bay and Sudbury, Ontario. Under the clagguisition system
in effect in Ontario there is no obligation to fieork completed on a property if the claim holdeesd not intend to hold the claims beyond the seeondi/ersary date.
Therefore, the lack of recorded work on these priigedoes not rule out the possibility that eastsge work (i.e. mapping, prospecting, sampling) been completed in so
of these areas by other operators in the past.

Recorded exploration on these three propertiesuthel3 airborne EM and magnetic surveys as follc

1970-72 - V.R. Henbid and T.A. Gustafson - sureegied the western third of the South Legris properorthern half of the Shelby Lake Property arajarity of the Lac
Des lles River Property. It identified several wéa¥ anomalies in and immediately northeast of theheastern corner of the South Legris Propert. @1 follow-up
indicated that these anomalies were associated thvélgabbro contact in this area and topographiements. No significant mineralization was idésif

1975 - Texas Gulf Inc. conducted a regional airleoEM and Magnetic survey which included the wedteird of the South Legris property, northern hafithe Shelby Lake
Property and majority of the Lac Des lles River peaty. This survey identified and defined the mégriregh associated with the Shelby Lake Intrusiod the Demars an
Wakinoo intrusions to the east.

1986 - American Platinum Incorporated conductechmhorne EM and Magnetic su rvey over the westexifi of the Lac Des lles River Property and conddajeound
exploration and drill testing on the adjacent Demand Wakinoo Lake Properties.

1989 - An assessment report by B. Fowler noteghtegence of chalcopyrite mineralization within mafolcanic rocks on the south side of Shelby Cat¢ke eastern edge of
the South Legris Property. Assays of up to 5.4%33yppm Ag and 50 ppb Au were returned from sewenalll pits and trenches. This is the only recordecurrence of
mineralization on the three properties prior to tBempany's involvement.

2000 - In September of 2000 the Ontario governme&laased a detailed airborne magnetic and electrgnetic survey which covered the majority of thggmbarea. This
survey clearly identified strong magnetic highscasated with the major mafic intrusions in the Li2es lles area and has proved to be an invaluatderaigeological mappir
and structural interpretation in the region.

2002 - In September of 2002 the Ontario governmedatised a detailed lake sediment survey whichredviie entirety of the project area. The surveniidied Pt-Pd-Ni-Cu-
Cr-Co anomalies associated with the Lac Des lleseyiihe Towle Lake
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intrusive complex and several lower level anomadiesociated with the other mafic intrusions in éinea. The survey resulted in the Company acquitiegColdwater (Pd-Cr-
Au anomalies) and Trumper (Au anomaly) propertiethe project ares

Geological Setting

The Lac Des lles District is defined geologicallythe occurrence of a number relatively undeforniede Archean mafic/ultramafic intrusions locateshnthe southern
margin of the Wabigoon Sub-Province of the Supemiaton. The intrusions, which date at roughly 2G4, occur mainly along the margins of a crudelguwiar "ring" (The
Lac Des lles Ring Structure) some-30 km in diameter. The Lac Des lles intrusionsiateuded into Mid to Late Archean orhto and paraggs of the Wabigoon Sub-
Province. The southern contact of the Wabigoor-Province, with the metasediments of the QuetidaBovince, occurs less than 2 km south of thehssatmost member
the Lac Des lles suite

Sutcliffe (1986) considered the Lac Des lles sofi@trusions to be roughly coeval with a serieg@nitic-tonalitic-granodioritic intrusions in the Lac Des lles arékhis suite
of felsic intrusions is restricted spatially to timterior of the Lac Des lles Ring Structure angegrs to cut the mafic intrusions. The felsic istoms are, in turn, cut by Late
Archean mafic dykes whose relationship to the Las [es Suite is unknow

Along the eastern margin of the Project area ernalaemnants of the Proteroz-aged Logan diabase sill complex are locally preser The Logan diabase sills are related
to Late Proterozoic extension and failed riftingtioé Nipigon basin some 50 km to the east of tlogePt area.

Lac Des lles Suite of Intrusiol

The main focus of exploration in the Lac Des lléstiixt has been the Lac Des lles Suite of Mafitéushafic intrusions. The Lac Des lles Suite is casgn of no fewer than
13 separate but magmatically related, multi-phasefic to ultramafic intrusions, which define a celylcircular structure some 30 km in diameter, ltiae Des lles Ring
Complex. Limited in-depth research conducted omititrusive suite assigns a tentative date of Za4o the mafic magmatic activity and indicatesiviion from either a
partially depleted mantle source or from mafic unpdigting of continental crust (Brugmann et al, 19<



Pt-Pd-Au mineralization is known from at least 1ah#f 13 members of the Lac Des lles Suite. The sigrsficant concentration identified to date is thac Des lles Mine
which is owned and operated by North American Rllen Published reports indicate that the mine hastéa measured and indicated resource of 145.gmading 1.86 g/T
Pt+Pd+Au. The Lac Des lles Deposit is hosted bgrgd-scale gabbro to gabbro -norite breccia phase efkfine Complex Intrusion along the eastern mardithe Lac Des
lles Ring Complex. Mineralization occurs in thenfioof sparsely disseminated chalcopyrite and pyitéaypically hosted by the varitextured gabbro rixato the breccie
zone. A hig-grade margin to the deposit is hosted by a strpadfered and deformed, but narrow (7-15 metre \gaoxenite unit.

The Company's Lac Des lles Project covers all atipos of 10 members of the Lac Des lles Suites@lireclude the Towle Lake, Shelby Lake and Dog Ritreisive
Complexes and the Demars, Wakinoo, Taman, TamanBzask Lake, Bullseye and Tib Lake Intrusionsallrtases the mafic intrusions are dominated byoggnite and
hornblende leucogabbro.

The Shelby Lake and Towle Lake Intrusive Complaseeselatively narrow, elongate gabbro-dominatettuisions, which occur along the eastern and southeargins of the
Lac Des lles district, respectively. Both intrussaappear to have been intruded along-existing zones of structural weakness and exhidrgmal breccia zones and multig
intrusive events. These two intrusions underlaythinee properties which are the focus of this reéord host most of the known PGM mineralized o@nees within the
Company's holdings.

Emplacement of the Taman East intrusion also apptahave been controlled by a northetrending structure in the central portion of then® The Wakinoo Intrusion may
represent a fault-offset portion of the Towle L&amplex.

The Taman, Dog River and Tib Lake Intrusions aially zoned intrusive complexes that appear talekmward dipping igneous layering. Of these ffe@man intrusion is
the most poorly exposed and least well understabdhree intrusions
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have roughly circular magnetic expressions and mg@atterns, all exhibit internal magnetically @efd circular domains and all three appear to béygrartially unroofed.

The Demars and Bullseye Intrusion are small, stikekbodies with pyroxenite cores and gabbroic riffise Buck Lake Intrusion, which may be an eastwatdnsion of the
Dog River Intrusion, is comprised dominantly of gabbreccia with lesser pyroxenite and leucogabl

Exploration and Mineralizatiol

Recorded exploration activities on the Lac Des Réger, Shelby Lake and South Legris propertiefiiwthe Project boundaries, are summarized belble exploratior
histories are based on a review of the provincedessment records stored with the Mining Record@hiunder Bay and Sudbury, Ontario. Under the clagquisition system
in effect in Ontario there is no obligation to fieork completed on a property if the claim holdeesd not intend to hold the claims beyond the seeondi/ersary date.
Therefore, the lack of recorded work on these priigedoes not rule out the possibility that eastsge work (i.e. mapping, prospecting, sampling) been completed in so
of these areas by other operators in the past.

Recorded exploration on these three propertiesuhes 3 airborne EM and magnetic surveys as follc

1970-72 - V.R. Henbid and T.A. Gustafson -airbanag/EM survey covered the western third of thetSbegris property, northern half of the Shelby L&keperty and
majority of the Lac Des lles River Property. Ititiéed several weak EM anomalies in and immedyatelrtheast of the northeastern corner of the Saetlris Propeperty.
Ground follow-up indicated that these anomaliesenessociated with the gabbro contact in this ared topographic lineaments. No significant mineratiian was identified.

1975 - Texas Gulf Inc. conducted a regional airleoEM and Magnetic survey, which included the westieird of the South Legris property, northern hafithe Shelby Lake
Property and majority of the Lac Des lles River peaty. This survey identified and defined the mégrregh associated with the Shelby Lake Intrusiod the Demars an
Wakinoo intrusions to the east.

1986 - American Platinum Incorporated conductechabhorne EM and Magnetic survey over the westerfi dfethe Lac Des lles River Property and condugjeauind
exploration and drill testing on the adjacent Demand Wakinoo Lake Properties.

1989 - An assessment report by B. Fowler noteghtegence of chalcopyrite mineralization within mafolcanic rocks on the south side of Shelby Cat¢ke eastern edge of
the South Legris Property. Assays of up to 5.4%33ppm Ag and 50 ppb Au were returned from sewenalll pits and trenches. This is the only recordecurrence of
mineralization on the three properties prior to tBempany's involvement.

2000 - In September of 2000 the Ontario governme&laased a detailed airborne magnetic and electrgnetic survey, which covered the majority of thejgut area. This
survey clearly identified strong magnetic highsoasated with the major mafic intrusions in the Liaes lles area and has proved to be an invaluatdemigeological mappir
and structural interpretation in the region.

2002 - In September of 2002 the Ontario governm&atsed a detailed lake sediment survey, whickreahthe entirety of the project area. The surdentified Pt-Pd-Ni-Cu-
Cr-Co anomalies associated with the Lac Des llesdyithe Towle Lake intrusive complex and severmaéfdevel anomalies associated with the other mafiusions in the
area. The survey resulted in the Company acquittiegColdwater (Pd-Cr-Au anomalies) and Trumper &womaly) properties in the project area.

Since property acquisition began in early 2000 Niilennium Metals, Platinum Group Metals and thergesl companies have conducted 8 exploration progreavering
portions of the three properties. These progrants the material results are summarized bel
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Phase I- Prospecting and MappingSummer 2000

Between May and July of 2000 New Millennium empldetween 4 and 10 geologists and prospectors dertake first pass prospecting and reconnaissarmcgogical
mapping over roughly 85% of the Lac Des lles Profeddings. The Phase 1 prospecting and mappingnam resulted in the discovery of two significa@N showings, the
discovery of two zones of PGM mineralization hosteabulders and the location of four previouslymapped members of the Lac Des lles Intrusive Suite.

This program consisted of widely spaced 500 metre) prospecting and mapping traverses adis&nown mafic intrusions in the Project area @maugh airborne



magnetic features thought to be related to mafiwmgions. Grab samples were collected from all mafitcrops examined as well as from sulphide miizra mafic boulders
located within the Project area. In total over 106fbck samples were collected and analyzed foPBtAu, Cu and Ni. Of those samples collected 63lightly over 3.5%,
returned values in excess of 100 ppb combined PtARdvhich is taken as representative of anomaloG8/Pmineralization.

Significant zones of PGM mineralization were disged in outcrop at Powder Hill, on the Lac Des IRiser Property, and at Turtle Hill on the Sheltgkie Property. At
Powder Hill 9 of 13 grab samples collected fromcautcrop of chalcopyrit-mineralized leucogabbro breccia and varitexturedblgro returned values in excess of 1.0 g/T
Pt+Pd+Au with a high of 1.81 g/T. Mineralization@gs in a breccia unit exposed over a 10 x 20 matea on one corner of an isolated outcrop in thddte of a large san
plain. No other outcrops are present for over 4G&nes in any direction from the discovery outcr

The Powder Hill mineralization is hosted by the Tohake Intrusive Complex, which is marked by anirent northeastrending magnetic anomaly. PGM mineralization '
also discovered in outcrop at Turtle Hill on theeBlly Lake Property .Here weakly disseminated chjdte and pyrite mineralization occurs in a leueddpro contact-style
breccia along the northern contact of the Shelbkd @omplex. Values of up to 363 ppb Pt+Pd+Au wértaioed from grab samples of the Turtle Hill bregavhich covers a
minimum area of 55 x 15 metres.

In the northeast corner of the Lac Des lles Riveagerty a number of sulphide mineralized P(-bearing boulders, known as the Stocker occurreweee located during the
Phase 1 program. Fourteen angular gabbro breccid aaritextured gabbro boulders sampled over an are20 x 50 metres returned values > 500 ppb Pt+Rd+The
mineralized boulders occur in a basal till horizaange in size from 60 cm to over 1.5 metres amrdvary angular. Based on their mode of occurreaogular nature and
similarity to locally observed lithologies they avelieved to be of local provenance.

The Phase 1 program also resulted in the identiiicaof the Towle Lake Intrusion on the Lac Des River and Shelby Lake Properties.

During the summer of 2000, Platinum Group Metalsied out a program of geological mapping, line ting, geochemical sampling and prospecting on the t8 Legris
Property. This program failed to locate any sigrafiit mineralization but did locate mafic intrusiceks at the eastern end and along the southerrgmanf the property

Phase Z- Trench and Channel Sampling PrograrRall 2000

Following completion of the Phase 1 mapping andspeeting program a limited program of mechanicaicoop stripping and channel sampling was condudtedew
Millennium during the fall of 2000. Areas strippadd sampled included the Powder Hill Zone on the Das lles River Propertyand the Turtle Hill Zonethe Shelby Lak
Property.

Powder Hill

At Powder Hill a 25 x 30 metre area was exposeith@tvest end of the main outcrop, as well as &8 metre trench at the east end. As indicated abdw-Pd mineralized
zone was exposed over a 20 -SW) x 10 metre area on the southwest corner dPtiveder Hill outcrop. Subsequent channel sampliogss this zone returned two
mineralized intervals averaging 392 ppb Pt+Pd+Awen2.0 metres and 124 ppb Pt+Pd+Au over 2.0 meffége. southern interval (392 ppb) is hosted by #r&extured
leucogabbro matrix to a gabbro breccia unit. Isisparated by two metres of barren fine-grained gatfitom the upper, or northern interval, which cats of blocks of the
mineralized varitextured leucogabbro within a
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second generation breccia with the fine-grainedlyalas matrix. Based on these results, and faittehapts to locate additional outcrop, a program.&f/Mag and drill
testing was recommended

Turtle Hill

Stripping of a 55 x 15-metre area at Turtle Hill tre Shelby Lake Property exposed a gabbro bragtitzalong the northern contact of the Shelby Listeusion. This gabbro
breccia has a varitextured leucogabbro matrix andtains fragments of gabbro, gneiss and pyroxehie-level Pt-Pd mineralization is associated vaffarsely
disseminated chalcopyrite and pyrrhotite in the nwadf the Turtle Hill breccia. Of 57 one metre sales collected from the Turtle Hill breccia and adljacent pyroxenite unit
21, or 37%, returned Pd values above the deteditit of 10 ppb, with a high of 101 ppb Pt+Pd+Aues\ metre. Grab samples from the discovery outatopurtle Hill had
returned values to 363 ppb Pt+Pd+Au. Additional gpecting and mapping along the n orthern contathefShelby Lake intrusion was recommended.

Phase - Powder Hill and Stocker Geophysical Surveyginter 2000

Based on the results of mapping and trenchingénRbwder Hill area, and on the discovery c-Pd mineralized boulders in the Stocker area, a pad program of line-
cutting and geophysical surveying (IP and Mag) wasipleted in late 2000 and early 2001. Extreme cofutlitions and a lack of snow cover, which madgémr ground
contact conditions, hampered these programs.

In December of 2000 Scott Geophysics Ltd. of Varerocompleted 26-line km of IP/Mag over the Powder Hill area andifovestern portion of the Lac Des lles River
Property. The IP survey was conducted using the-dipole array, an electrode spacing of 50 metred &m' separations of 1-6. Magnetic readings wer¢agied at 25 metre
intervals along the sample lines with fill-in at.52netres in areas of steep gradients. Surveyirgjasanpleted on northwest oriented cut lines spat@d0 metre intervals.

The Powder Hill survey detected a moderately str®@@ x 200 metre chargeability anomaly located 10800 metres south of the mineralized outcropatdrer Hill with
chargeability values ranging from 10 to 22 mV/V8ltweaker anomaly, 8-10 mV/V, blankets the Powdépttcrop and extends for several hundred meteethe east and
west beyond the limits of the survey area. The miigeurvey detected a very strong, northeast-tremchagnetic high beneath cover immediately tonitigheast of the
Powder Hill outcrop and a second anomaly 300 medmgh of Powder Hill. The southern magnetic angnealrelates with the known trend of turbi«-hosted iron
formation, but the northeastern anomaly could retbrrelated with any known outcropping unit. Basedhese results drill testing of the chargeabpifgatures wa
recommended (see below)

The second portion of the planned IP/Mag survey eaespleted by Geosig Inc. of Sainte-Foy, Quebee.chiange in contractors was necessitated due thititecosts of the
initial survey and the availability of a Geosig wrén the survey area. The survey was conductedjudentical survey parameters and similar instruaéion such that the
results should be directly comparable. In total Gigacompleted 28.8-line km of IP and Mag over treaahat included the Stocker boulder field and Thietle Hill Zone.

The Geosig (Stocker) IP survey identified a nunaferarrow northeast-trending zones of weakly anausichargeability, at least four of which are ingeeted to be in the up-
ice direction from the Stocker boulder field. Th®sgest of these anomalies occurs 300 to 900 métréhe northeast of the Stocker boulders an®i®5.00 metres wide. It
reaches maximum chargeability values of 10.5 mVis anomaly appears to be coincident with theméieink of a magnetic high. No anomaly was deteotet the Turtle
Hill Zone. Trenching and detailed mapping were ractended as a follc-up to the IP survey



Phase 4 Drilling- Powder Hill Drilling - Spring 2001

Between February 1 and March 12 of 2001 -hole diamond-drilling program was carried out imet Powder Hill area. The purpose of this drill prag was to test the
known bedrock mineralization at Powder Hill and tiergeability anomalies detected by the Scott bgsipal survey south of Powder Hill. In all 12 holetaling 1043
metres were completed in and around Powder Hile fésults of this program are described in moreadléth more detail below
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Phase &- Mapping and ProspectingSummer 2001

Based on the results of the Powder Hill drill pragr, which indicated a stratiform zone of minerdiiza within the Towle Lake Intrusive Complex, aailetl program o
mapping and prospecting was undertaken along thiemBong portion of the Towle Lake Complex on the Des lles River and Shelby Lake Properties. fal 80 man-days
were spent mapping and prospecting along chaina@mpass lines across the Towle Lake Complex. wees placed at 100 metre intervals and sample/aptéocations
were controlled by GPS. All data was digitally reded.

This program led to the discovery of the PGM mitizeal Stinger Zone. The Stinger Zone is locatetiwihe central portion of the Towle Lake Comp&®-km northeast of
Powder Hill .Initial grab sample results from th&e2metre discovery outcrop ranged from a low oppB Pt+Pd to a high of 7.47 g/T Pt+Pd+Au. In additito the hig-
grade mineralization at the discovery showing, lewel (35-75 ppb) Pt and Pd mineralization was detectecewesal intrusive lithologies for over one kilometerthe
northeast and 300 metres to the southwest of thge3tZone within the Towle Lake Complex.

Pt-Pd mineralization at the Stinger Zone is assodatéth 1 -5% fine-grained disseminated chalcopyaitel pyrrhotite. The sulphide mineralization is teasby pyroxenite
and hornblende leucogabbro. The highest -grade ralization occurs within the leucogabbro wheresiiin contact with pyroxenite. The leucogabbro hésigments of
pyroxenite, and is clearly the latter of the twapbs. The rounded nature of the pyroxenite fragsreemtl the diffuse nature of the contacts betweervib units indicates thi
the pyroxenite was only partially solidified whertruded by the leucogabbro.

Based on the hi¢-grade nature of the Stinger mineralization and ldiek of outcrop in the immediate area a progranmafchanical stripping and channel sampling was
proposed and undertake

At the same time as the New Millennium crews wesspecting/mapping in the Stinger area an explamtrew working on the adjacent South Legris Propéoar Platinum
Group Metals discovered the Vande Zone. The Vande & a geologically complex series of PGE-beagalbbro breccias and mafic intrusive phases hobtethe eastern
portion of the Towle Lake Intrusive Complex. The@déZone is located 3.5 km northeast of Stingdrinthe Towle Lake Intrusive Compli

PGM mineralization within the Vande Zone is related-5% disseminated pyrite and chalcopyrite, whichasted by leucogabbro, mesogabbro and pyroxeriiterel
appears to be a direct relationship between thenalamce of chalcopyrite and the grade of the PGMemalzation, although no statistical analysis haeh conducted to
confirm this observation. Initial grab samples fraimlcopyrite-bearing sections of the Vande Zorikected along strike for 400 metres returned gradesying between 55
and 1238 ppb Pt+Pd+Au.

Phase €- Mechanical Stripping Vande and Stinger ZoneSummer/Fall 2001

During July of 2001 Platinum Group Metals underta@ofollow-up trenching and channel sampling program in tl@de Zone discovery area. In total 1750 square @satf
shallow bedrock trenching was completed in founttees along a 350 metre long section of the Varmahe ZThis program identified a broad zone of PGEearalization whicl
returned 0.36 g/T Pt+Pd+Au over a 50 metre widtithva high of 1.22 g/T over 2.0 metre,s from satvatiannel samples across the discovery showingichiag and
channel sampling 300 metres to the east of thedesy showing, along the Towle Lake trend, alsated PGE mineralized gabbro breccias which returiéd metres
grading 1.26 g/T Pt+Pd+Au, including 5.0 metres eaging 2.28 g/T Pt+Pd+Au

PGM mineralization in the Vande Zone area is assted with 1 to 5% fine to medi-grained disseminated pyrite+chalcopyrite. Sulphimeralization ranges from very
fine-grained disseminations within medium-grained galbrocks to coarser-clots of pyrite and chalcopsnvithin feldspathic leucogabbro and varitextutedcogabbro.
Disseminated fir-grained sulphide is also observed in the matria tel5 metre thick, complex gabbro breccia unithie hanging wall to the leucogabbro and within
pyroxenite fragments within the breccia where pgtite is also common. Within all three trenchesghkphide content is somewhat erratically distrémiand local gossa
zones are developed in areas of heavy pyrite miizateon. There does, however, appear to be a pbiéghe-grade mineralization developed at the leucogabdabbro
breccia contact, typically in the first few metadghe leucogabbro. In the discovery trench thénagl PGE grades are actually observed outside tea af strongest gossan
development while the opposite is the case in trenc
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300E. Palladium to platinum ratios from the minézatl section in trench 300E ranged between 2.96dl520:1, averaging 4.0:1 - significantly loweaththose associated
with mineralization at the Lac Des lles mine (appnoately 8.0:1). Platinum to gold from trench 30@&eraged 2.63:1 and is highest in the highest-grsataples.

Based on the presence of significant sulp-associated PGE mineralization over a strike lengtB00 metres on the property a program of IP arajnetic surveying were
proposed and carried out during the fall of 200&gelow)

In October of 2001 a program of mechanical strigpand channel sampling was completed by New MillenMetals in the Stinger Discovery area. In tdtaé areas wer:
excavated and sampled. A 65 x 20 metre area wiggpstt along strike (055 degrees) over the discospwing (main trench), a 4 x 55 metre trench wasacross strike and
up-section at the east end of the main trench asidndlar trench some 4 x 90 metres was cut acrseesand up-section at the east end of the maindh. In addition to these
areas 4-5 metre wide trenches were cut 150 metgbenst and southwest of the discovery outcrop.Wéstern trench covered roughly 90 metres ofigtagthy and the
eastern trench cut across 112 metres of stratigyaph

Stripping of the main trench exposed three band&-¢fd mineralized leucogabbro, varying from 0.£t6 metres in thickness, cutting fine-grained mgrote over a 4 to 6.5
metre width for 55 metres along strike. Dissemidatelphide mineralization is present throughoustinterval and several channels were cut acrossiba trench outcrop.
The results of this sampling are provided in tHal@éabelow (Table 6) along with the channel locasioelative to the discovery outcrop. Samples weliected from saw cut 5-
7 cm wide, continuous channels across the strikheomineralized units. Sample intervals varieddsnction of variations in mineralization and lilogy, but seldom
exceeded one metre. The mineralized stratigrappygais to dip at 60-65 degrees to the southeastnTdjerity of the channel samples were collected@la relative steep
incline to the northeast such that sample interegdproximate true width within 59



Sulphide mineralization in the discovery outcropésviest in at the base (northern contact) ofstiethern most leucogabbro band. This was the lonadf the initial high -
grade grab samples. A 30 cm to 1.7 metre bandgh-grade mineralization (> 2.9 g/T Pt+Pd+Au) is pregeat this level across the entire outcrop. Tygdicaidividual
leucogabbro bands return grades in excess of Icgfiibined with the intervening pyroxenite intervaisirn several hundred ppb Pt+Pd+Au.

At both the east and western ends of the main lrsteeply dipping, ductile faults were encounte#tile these faults appear to have only limited@sdetre) horizontes
displacements the amount of vertical displacemenonknown. Only low-grade mineralization (<300 gptPd+Au) was detected in similar looking leucogebkvest of the
western fault. The eastern fault is located alamgedge of the main trench and as such only sirrlassamples were collected to the east of it. Biwhese samples showed
anomalous Pt and Pd values (40 to 130 ppb Pt alta®10 ppb Pd) indicating continuity of the mimlézed section across the fault to the east.

Anomalous Pt and Pd values (> 100 ppb combinedgwletected over a fol-two-metre interval stratigraphically above the ééwf the main zone in the cross-strike trench at
the east end of the main trench. Anomalous Pt+Rteralization was detected in pyroxenite, ferrogaband coarse -grained leucogabbro in this trenchlués appear to
correlate with the presence of very fine-grainessdiminated chalcopyrite +/- pyrrhotite. A continsahannel sample ran the length of this trench.

Table 6: Stinger Channel Sample Results

Channel # Interval Location Au ppb Pt ppb Pd ppb Pt+Pd+Au g/T Pd:Pt
1 4.8 m 3.5E 66 159 852 1.08 5.36

2 2.5m* 0 68 303 1748 212 5.77

3 4.7 m 15E 72 149 785 1.01 5.27

including 22m 97 195 1090 1.38 5.58

4 6.4m 25E 108 177 1067 1.35 6.02

5 4.6 m 45E 133 301 1589 2.02 5.28

including 1.7m 278 639 3269 4.19 5.12
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Channel # Interval Location Au ppb Pt ppb Pd ppb Pt+Pd+Au g/T Pd:Pt
6 4.1m 55E 78 221 1131 1.43 5.11

* Channel 2 failed to sample the entire mineralizeterval

Only 8 channel samples were collected from thesssbske trench at the west end of the main tresheh to time and budget considerations. Of thesg omé sample returned
strongly anomalous values, 950 ppb Pt+Pd+Au over oretre, from a chalcopyrite mineralized pyroxesaenple.

Samples collected from the eastern step-out treeithined elevated Pt+Pd values over a 22-metreryatieranging from 50 ppb to 399 ppb Pt+Pd+Au. Teei¢ogabbro in

this trench, thought to correlate with the minezali leucogabbro in the main trench, is noticeabteenfeldspathic and no pyroxenite is present ingastern trench. Results
from the western st-out trench show only weakly elevated values lgoalth a high of 105 ppb Pt+Pd+Au. As in the eaststep-out the leucogabbro in the western step-out
is strongly feldspathic and locally almost anortitics

Based on the results obtained from the trenchirog@m in the Stinger area hic-grade Pt-Pd mineralization appears to have occdras a result of mixing between an early
Pt-Pd mineralized pyroxenitic magma and a slighthetehornblende leucogabbro magma pulse which atstained elevated PGM values. In the main tren@aanixing
appears to have occurred over a 4 to 6.5 metranrale Subsequent magmatic activity and later defidiam and dyking have locally diluted and offset thineralized sequen

in the discover area.

The high grade and apparent stratiform nature @ 8tinger Zone mineralization and the style of mailieation is considered to be very encouragingrégram of additional
trenching and a small (1000-1200 metre) prograrslo$ely spaced diamond drilling was recommendetth@siext step in testing this target.

Phase i- Geophysical SurveyingSouth Legris Property (Vande Zondjall 2001

Between July and September of 2001, -line km of IP and 40 line km of magnetic surveyirgge completed over a cut grid in the Vande Zaea.aThe geophysical survey
was carried out in two parts with the initial wockmpleted by JVX Consulting of Toronto, Ontario #melsecond phase completed by Patrie Consultindassey, Ontario.
Both surveys were completed to similar specificegisuch that the information should be directly pamable.

The IP surveys identified a relatively continuoase of elevated chargeabililty, > 5 mV/V for oved Bm associated with a northedastnding magnetic anomaly believed tc
sourced by the Towle Lake Intrusive complex. Chebriigy values reach a high of 13.9 mv/V in thecdigery showing area. Locally there is good corrielatbetween the
chargeability anomalies and magnetic highs. Aloragshof the surveyed trend there is a moderate trefsjshigh located immediately north of or overfapg the chargeability
anomalies. In the discovery zone area this zoreghf resistivity appears to be related to a thiekdogabbro unit near the top of which is locatesl pheviously discussed zc
of somewhat higher grade PGM mineralization.

Based on the results of the trenching and geopalypiograms along the Vande Zone on the South kgm@aperty a program of diamond drilling to tesbgéysical anc
geological targets was recommended and conductddgithe fall/winter of 200:.

Phase 8, 9, 1- Drilling of the Vande, Stinger and Shelby Contaches

Between the fall of 2001 and fall/winter of 2002&t& programs of diamond drilling and a limited peog of trenching were completed to test the surfaireralization
discovered at the Stinger, Vande and Shelby Codauces.

Diamond Drilling - Lac Des lles River, Shelby Lake and South L&@naperties

Phase 4 Work Prograt- Diamond Drilling- Powder Hill Zone Lac Des lles River Property

Between February 1 and March 12 of 2001 New MilienmMetals Corp. conducted a-hole diamond-drilling program in the Powder Hiliea. The purpose of this drill
program was to test the known bedrock mineralizetibPowder Hill and th
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chargeability anomalies detected by the Scott ggsiphl su rvey south of Powder Hill. In all 12 heletaling 1043 metres were completed in and ardeodder Hill.

Nine of the twelve holes drilled intersected sfoath P--Pd mineralization belonging to the Powder Hill Z0/The mineralized intercepts in holes PH 1, 2nd @-12 are
shown in the Table 7 below. Hole PH-3 was drilletbifootwall lithologies, overshooting the Powdel Aone by a matter of 2-3 metres. Holes PH 5 éndsted the
previously mentioned chargeability anomaly soutP@fvder Hill. These holes intersected numerou-scale bands of disseminated to semi-massive pijtetspread over a
20-25 metre interval in turbiditic sediments southhaf southern contact of the Towle Lake Complexsd pgrrhotitic bands are interpreted to be the seunf the IP anomal

All drill holes were collared to the southeast @wWRrler Hill and drilled to the northwest at dip aeglof 45 degrees. Based on intercepts in h¢-2 and 10-12, which were
drilled to form two small sections, the mineralizhe has an irregular shape and dips to the s@shat between 55 and 60 degrees. As a result iheratized intercepts in
the table above likely overstate the true thickreddbe zone by an order of 5 -7%.

Samples of spilt drill core were collected at anetre intervals, or as dictated by changes in litlgg/mineralization, throughout the sulphide minerad portions of each dri
hole. In addition, one metre samples were collefiteah all lithologies to aid in detection of norulghide related mineralization. All core was mecicalily split on site,
collected and sealed in large poly bags and thandported to Thunder Bay. From Thunder Bay sampée shipped in burlaps bags to XRAL's laboratorRouyn-
Noranda, Quebec via truck. Samples were a nalyaeBtf Pd, Au, Cu and N

Drilling intersected a stratiform zone of-Pd-Au-Cu mineralization across 600 metres in stingth and to a depth of 65 metres. The zoneinsnapen both along strike
(065 degrees) and downdip. The Powder Hill Zoneenailization, as discussed above, consists of fiaagd, disseminated chalcopyrite and pyrite hostedhe varitextured
leucogabbro matrix to a stratiform breccia unit.efmineralization occurs at the base of the breceid where it is in intrusive contact with a youndiee-grained
leucogabbro (to the southwest) or a magnetite-tmepférrogabbro (to the northeast). Fragments ofendtized breccia are observed in the younger intreidithologies in
outcrop and drill core. The Powder Hill mineralizan is located within a broad, low-level chargedtyilanomaly, which includes the ferrogabbro andtpsrthe
metasedimentary sequence to the south. Additiaiithg was recommended to trace the mineralizedezto the southwest and northeast.

Powder Hill Zone - Drill Intercepts and Results

Hole Grid Grid Intersection Core Pd Pt Au Pt+Pd+Au

Number Easting Northing Length o/T o/T o/T o/T
PH-11 1800W 450S 35.5-37.0m 15m 0.59 0.05 0.08 0.72
PH-10 1900W 450S 36.5-42.15m 5.65m 0.91 0.16 0.10 1.17

including 38.1-39.7m 1.6m 1.61 0.26 0.17 2.04
PH-12 1950W 525S 93.7-96.1 m 24m 1.30 0.25 0.11 1.66
PH-04 2000W 475S 55.0-59.8 m 4.8 m 0.51 0.13 0.07 0.71
PH-02 2100W 435S 28.0-29.25m 1.25m 0.79 0.14 0.07 1.00
PH-01 2100W 475S 63.0-64.0 m 1.0m 0.40 0.10 0.02 0.52
PH-07 2200w 450S 24.8-26.2m 14m 1.69 0.29 0.06 2.04
PH-08 2300W 475S 65.2-67.8 m 26m 1.55 0.25 0.10 1.90

including 65.8-67.0 1.2m 2.40 0.29 0.14 2.83
PH-09 2400W 465S 69.2-70.2 m 10m 0.13 0.02 0.02 0.17
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Phase & Diamond Drilling- Vande Zone, South Legris Propertyall 2001.

Platinum Group Metals completed 1,492 metres afndiad drilling, in 6 holes, on the South Legris pdp, between August and November of 2001. Driliiag conducted t
test the Vande Zone at shallow depths and to tigitianal geological and geophysical targets.

Drill holes SLO1 and 02 were drilled in sectiorprr southeast to northwest-45 degrees, beneath the discovery showing. Hd4 8itersected two narrow mineralized
zones, as indicated in the table below, separajed $6.79 metre wide late gabbro dyke beneath Gheé&tre-thick mineralized intercept reported from the digery trench
above. Hole SLO2 collared 55 metres southeastlef b failed to intersect any more than weakly aalous Pt+Pd+Au mineralization despite interceptisignilar lithologies.
The somewhat erratic distribution of mineralizatiogtween the two holes fits with observations fsonfiace sampling.

Drill hole SLO3 tested the mineralized section obsé in trench 300E (see above). While failingaturn the highe-grade mineralization observed in the trench, hegedid
intersect two thick zones of lower grade Pt+Pd+Amemalization. As in hole SLO1 PGM mineralizatisrpresent in both gabbro breccia and leucogabbritsun

Drill hole SL04-06 failed to intersect any more than weakly anauagalPGM mineralization outside one vein-relatedezionhole 04. Hole SL04 tested a distinct magrietic
cross-cutting the Towle Lake trend which appearsgaelated to a zone of late vertical faultingn@row quartz-tourmaline vein encountered in therdo portion of this hole
contained strongly elevated Pd values (1110 pplo 0v& metres) but virtually no Au or Pt (1 and @gespectively). Th is suggests greater mobifityain the post-
magmatic environment than either Au or Pt.

Holes SLO5 and 06 were drilled to test a coincideagnetic and chargeability anomaly along line 1800rhe author has not examined these holes bulaaidrill logs and
assays indicate the holes encountered a thicka@eofi gabbro breccia and leucogabbro, as in theal®ry area, but only minor PGM mineralization (rimaxm intercept of
323 ppb Pt+Pd+Au over 1.2 metres at a depth of I3 Tnetres in hole SLO5).

Following a re-evaluation of the available exploration data Pfatim Group collared three additional diamond driblas, totaling 489 metres, targeting geophysicalraalies
in December of 2001. Drill hole SLO7 was collarédretres northeast of hole SLO3 and drilled baawaird the collar of hole 03, under trench 300E e&ent reevaluation o
the geology of this area by the author indicates this hole was drilled at an angle of approxintp#45 degrees to the strike of the Vande Zoneignaiea providing an
oblique cut of the zone. Hole STO7 did interse£b etres grading 1.18 g/T Pt+Pd+Au within a broagackage of weakly anomalous PGM valt



Drill hole SL08 and SL09 were collared near thetheastern end of the area covered by the geopHhysiceey. Based on a recen-interpretation of the local geology by the
author both holes, which targeted coincident maigremtd chargeability anomalies, appear to have beeiled downdip (to the southeast) and did not tee geophysical
anomalies being targeted. Neither of the two holemrsected any more than very weakly anomalous R@lies and the majority of hole 09 appears to Haeen drilled
through a diorite dyke.

Based on the drill results to date it is eviderdtttihere is an extensive zone of PGM mineralizatiosted within the Towle Lake Complex on the Soeghis Property. Drilling
to date, however, has not been able to demonstiatpresence of PGM mineralization of economic gféickness. Given the extensive nature of theralined system in the
Vande Zone area it is recommended that additiotwsady spaced (50-100 metre) diamond drilling bdentaken to test the Vande Zone both along stnikkedown dip to a
depth of 200 metres. Additional drilling shoulddat geophysical and geological targets along thel€d_ake trend including the anomalies, which weseadequately tested
by holes SL08 and SL09. Additional consideratiavughalso be given to extending the available ggejual coverage to the northeast, along the Tovalkeltrend to the
property boundary
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Table 8: Significant Drill Hole Intercepts from Vade Zone 2001/2002 Drilling

Drill Intersection From To Width Pd Pt Au Pd+Pt+ Pt:Pd
Hole Details (m) (m) (m) (ppb) (ppb) (ppb) Au Ratio
(ppb)
SL-01 Leucogabbro phase 3.70 750 3.80 495 144 108 747 3.43
gabbro breccie
SL-01 Melanogabbro breccii 34.29 37.00 271 836 258 271 1365 3.23
SL-03 Leucogabbro brecci 14.74 24.10 9.36 82 36 17 135 2.28
SL-03 Leucogabbrc 36.55 45.03 8.48 143 54 41 238 2.65
SL-04 QuartzTourmaline Veir 161.55 162.3 0.79 1110 3 1 1113 370
4
SL-07 Leucogabbrc 14.15 15.60 1.45 912 253 19 1184 3.60
SL02-10 Leucogabbro 13.70 315 119 17 451 2.65
Leucogabbro B:
including 2.00 1378 539 28 1945 2.56
SL02-11 Leucogabbrc 10.30 264 27 21 308 9.8
SLO:-12 Mesogabbrc 35.65 418 6.25 420 176 84 680 2.45

One unusual aspect of the Vande Zone mineralizaimmountered to date in drilling is the relativédyv Pd:Pt ratio (2.28:1-3.48:1) which is similar tbe metals ratios in the
Shelby Contact area (see below) but considerabigidhan those associated with the mineralizatiothe Stinger area and at the Lac Des lles deffsit1 and 8.5:1
respectively). The source/cause of this variatioRd:Pt ratio is still being investigated.

Phase ¢ Diamond Drilling and Trenching - Stinger/Shelbgr&act Zones, Shelby Lake Property - Summer 2002
Shelby Contact Trenching

Between June 21 and July 8, 2002, following thegereof Platinum Group Metals and New Millennium Betunder the Platinum Group Metals (PTM) bannerMr
completed 536 square meters of shallow overburgsrthing in four trenches along the Shelby ConZamte on the Shelby Lake and Lac Des lles Riverdttigs. Trenching
was contracted to Methot Excavating of Thunder Baytario.

The four bedrock trenches targeted a combinatiogeafogical and geophysical targets along the nemthcontact of the Shelby Lake Intrusion. Previpugspecting and
mapping in this area had indicated the presencaoéxtensive Pt-Pd-Au mineralized system whichréaoined values of up to 2.8 g/T Pt+Pd+Au from dugdyrite-pyrite
mineralized leucogabbro boulders located at thetlsaastern end of the mineralized trend. These leosiitbrm the previously reported Stocker Occurrence

The initial trench was completed over a geophydiaajet (IP anomaly #2) identified by the 2001 UPvey over the Stocker grid. This anomaly reachpéak value of 15
milliseconds along line 32+00E on which it was tthad. This geophysical anomaly can be traced formétres and was not known to be associated wittsmmificant
bedrock mineralization.

Trenching exposed a strongly fractured, massivéteidornblende leucocratic diorite with minor pyenite xenoliths. The chargeability anomaly appearse sourced by
narrow veinlets and fracture-fillings of pyrite afesser chalcopyrite, which dissected the dioritéhis area. In total 34 channel samples, rangim¢ength from 0.3 to 1.2
metres, were collected from the washed bedrocksexpand analyzed for Pt, Pd and Au. No signifieardmalies were returned (max. values of 36 ppt2&wppb Pt and 15
ppb Pd).

A short trench was completed along the northerreeafghe Shelby Lake Road, near line 3400E, aaassrow exposure of leucogabbro breccia and vatiteed gabbro
Similar lithologies have returned strongly elevaftdPd-Au values throughout the property. Shelbpt&at Trench #2 exposed 7.5 metres of coarse-giaweritextured
hornblende leucogabbro cut by both a granite pedand granodiorite dyke. The southern portiorthaf trenched leucogabbro
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contains xenoliths of melanogabbro, pyroxenite ahdt appears to be layered pyroxene gabbro, rangirgize from 235 cm. The fragments are typically angular and ap)
to be sourced by an earlier, more mafic phase efitirusion, which is rarely observed in outcrop.

Weakly disseminated pyrite and lesser chalcoppdtaur throughout the varitextured portion of thedegabbro and in the matrix to the gabbro brecdighe base of the
interval. Nine channel samples were completed actios width of the leucogabbro interval and acrasenolith-bearing portion of the granodiorite. Ldevel Pt-Pd-Au
mineralization was encountered throughout the Igatibro with Pt +Pd+Au values ranging between 24 82dopb. The mineralized interval in this trenclsiimilar in many
respects to that observed at Turtle Hill 400 meteethe northeas'



A third bedrock trench was completed along lineG2&om 525 to 575 N. This portion of Line 2400Euaxrgeted due to the presence of a moderate gtratgrgeability
anomaly and the shallow nature of the overburderecoTrenching exposed, from line north to souik,dontact between the Shelby Lake intrusion aaditic gneiss to the
north which is marked by an 8 metres vertical céf25 metre, poorly exposed section, of variteedunornblende leucogabbro and xenolith-bearing ¢eadbro similar to
that observed in trench #2; and a 25 metre seatidate biotite-hornblende diorite (as in trench)#Lt by a eight metre wide feldspar porphyriti@agodiorite dyke.

The observed chargeability anomaly is sourced bioup3% disseminated chalcopyrite and pyrite wittiie varitextured leucogabbro unit. Sulphide coh&ppea rs to
increase in the coarser-grained and more variaklyttired portions of this unit, which locally comaibetween 1 and 3% fragments of melanogabbroxpyite and fine-
grained gabbro. None of the earlier mafic intruspleases appear to be sulphide bearing. Sulphidemaiization is observed throughout the exposedipornf this
leucogabbro unit, over a width of approximatelyr@étres (approximately 11 metres of which is nobsgg or only very poorly exposed).

A single grab sample of moderately well mineralizeterial from the bottom of the trench returne@4lg/T Pt+Pd+Au. Channel sampling through the malieed portion o
the trench returned a high of only 0.81 g/T Pt+Pd#@®32 ppb Pt, 491 ppb Pd, 98 ppb Au), 0.12% Cu®fAd% Ni. Channel samples collected from 9.2 rsaifel 3.3 metres
through the main mineralized interval (the 9.2 exahg late dykes and areas not amenable to chasamapling) returned a weighted average grade of® @4 Pt+Pd+Au.
One unusual aspect of the Shelby Contact Mineradizain a regional context, are the low Pd:Pt @i The majority of mineralized occurrences inlthe Des lles District
have Pd:Pt ratios of >4:1 and the Pd:Pt ratio aethac Des lles Mine is greater than 8:1. However $inelby Contact mineralization returns Pd:Pt ratietween 1 and 2.4
This may indicate a different source or mineraligprocess for the Shelby Contact area. Additioithbgeochemical work is required to determine tberse of the lower
Pd:Pt ratios.

A fourth trench was completed at approximately E7This trench expanded a narrow trench complete2D01 but not sampled. The northern 25 metrekenfrench expost
banded granitic gneiss. The contact between thesgraad the Shelby Lake Intrusion in not exposedppears to be at the base of a 3 metre high d@lifé contact phase
would appear to be, based on a thin selvage orliffevall, a pyroxene porphyritic gabbro similap that intersected in the drilling along line 240(&ee below).

Between 30 and 42 metres south along the trencadium-grained to locally varitextured hornblende leucbbeo is exposed. This unit is locally similar te tmineralized
host in trench 2400E but less variable in textund aontains relatively few xenoliths. Channel sasamut through an 8-metre section of this unitne#d Pt+Pd+Au values
ranging from below detection to a high of 118 ppHRI. The highest grades are associated with a zdmeoderate shearing and 1-2% fine-grained dissated pyrite
mineralization. No gold values above the detediimit of 5 ppb were encountered through this sectio

From 4z-45 metres the trench encountered a xenolith-begarmaritextured leucogabbro unit identical to theeralized interval in trench 2400E. The contactween the
upper/northern leucogabbro and the varitextured lyahis sharp. The varitextured leucogabbro is teratéd at 45 metres south by a feldspar porphyrygdiorite dyke,
which appears to be the same one observed cutijmgdrnblende biotite diorite in the 2400E tren€he northern contact of the dyke appears to dipmieto the south. The
dyke was exposed over a width of 8 metres butdtmern contact was not encountered before ovedudepths terminated the trenching.
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Two 1.5 metre channels cut across the varitextisadogabbro returned values of 43 and 109 ppb Pt¢/Ru below detection). A separate one metre chagutethrough a
hornblendite pod within this interval returned 2@pb Pt+Pd with an anomalously high (4.5:1) Pd: Btio.

Based on the results of the trenching program, tvliaced PGM mineralization along a 1.73 km longteth of the northern contact of the Shelby Lakaubion the decisiol
was made to undertake a short drill test of theeZbeneath the L2400E trench.

Drilling - Shelby Contact Zone, Shelby Lake Property

Two short diamond drill holes were collared to t#s Shelby Contact Zone mineralization encountéeréiddench 2400E. Drill hole SH02-01 was collargdb80 north and
drilled to the grid south, along the trace of thertch and L2400E, at an angle of -45 degrees. fiblis was intended to provide an undercut of thesggd mineralization and
a complete geological section from the gneiss,ughothe mineralized zone and into the hornblena¢itbidiorite. Unfortunately the hole passed thrbugganitic gneiss (to
22.8 m), then into a pyroxene gabbro unit (22.8438), which is poorly exposed on surface, and tieak into granitic gneiss. This later occurrendeymanitic gneiss
appears to be a roll/structural high in the basemét a depth of 51.9 metres the hole passed batkfdhe gneiss into a pyroxenite unit, whichas ebserved on surface. T
hole then passed into pyroxene gabbro and inteeseatthin unit of the varitextured gabbro prioréncountering the hornblende-biotite diorite. Théehencountered only
weakly anomalous mineralization with a maximum4#f fipb Pt+Pd+Au over 1.0 metre within the pyroxgaébro unit.

Hole SHO:-02 was collared at 550 north on L2400E and driltecdhe north at an angle of 70 degrees with therition of testing the exposed portion of the nalieed
varitextured gabbro and determining if the loweagitic gneiss encountered in hole 01 was a xenolithasement high. Hole 02 collared into a 5-meiiek felsic dyke and
then cut two intervals (4.1 and 5.1 metres) of mailized varitextured and xenolith-bearing leucogebbeparated by a dyke of hornblende-biotite deorBrades of the two
mineralized sections were similar to those obseimete channel sampling (4.1 m @ 0.303 g/T Pt+Pd&hd 5.1 m @ 0.234 g/T Pt +Pd+Au).

Hole SHO:-02 intersected granitic gneiss at a depth of 26etres and remained in gneiss till the end of thle (72.0 metres) which indicates that the graritieiss
intersected in hole 01 was indeed part of the gieisasement and not a large xenolith. This is mexpected complication that will have to be taken consideration in any
future work on the Shelby Contact Zone. The limiteck on the Shelby Contact Zone to date has ineitthe presence of a moderate thick zone of armm&GM
mineralization which extends for at least 2.3 konagl the northern contact of the Shelby Lake IntmuisAdditional drill testing of geophysical anoneslialong the contact is
strongly recommended.

Diamond Drilling - Stinger Zone, Shelby Lake Property

During July of 2002 six diamond drill holes, totadi 884 metres, were collared to test the Stingeredmeneath and along strike of the discovery tremmhpleted in 2001 (st
above). Diamond drilling was conducted by NoreXidg of Timmins, Ontario. All holes, including th® discussed above, were completed using BQ siit irill rods.

The drill crew was based in Thunder Bay and core wansported from site to Thunder Bay daily. Tti# cbre was logged by the author using the cabedry facilities of the
Ontario Ministry of Northern Mines and Developmenihunder Bay. Core samples were selected byutteaon the basis of core length, mineralizatiom & ithological
changes. The majority of samples were split bydadhylic splitter with the mineralized intervals liroles 4 and 5 being sawn. Half of the split/sawmas were retained for
future study and the other half submitted for as@lyo the Thunder Bay facilities of AccurassaydAill core samples were submitted fo-Pd-Au assay and 27 element ICP
analysis. Following the receipt of the ICP datadiillcore samples were also submitted for Cu-Niarfalysis due to discrepancies identified in the idata by PTM's quality
control program (see QC program report below).

The Stinger Pt-Pd-Au-Cu-Ni Zone was intersectdubies 4, 5 and 6 (see Table 9 - below). Key infiecevere 19.2 metres grading 1.06 g/T Pt+Pd+AualetD4, 6.5 metres
@1.28 g/T in hole 05 and 13.65 metres @ 1.48 gHola 06. Each of the three wider intercepts carga higher-grade interval at the upper leucogalpyooxenite contact
(2.6 metres @3.47 g/T Pt+Pd+Au in 04, 1.3 metre5.48 g/T in 05 and 3.1 metres @ 4.92 g/T in hole 06
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Hole ST0-01 intersected 25.1 metres of anomalous Pt-Pd-ikermalization (averaging 0.14 g/T Pt+Pd+Au) butlfd to intersect the higher-grade portion of thenGer
Zone. In this hole the mineralized leucogabbro sege is not present although the related anortimgibbro unit, which in the main trench is locaietnediately below the
mineralized leucogabbro, was intersected and ocatitke base of the mineralized interval.

In Hole ST0-02 the Stinger Zone appears to have been fadeolfy a steeply dipping brittle fault zone, whichy correlate with the fault that crosscuts thetrarportion of
the main trench. Hole ST02-03 was terminated abloggrojected depth of the Stinger horizon dueriitirdy difficulties associated with an unexposéat fault also
encountered in hole 06.

Phase 1(- Diamond Drilling- Stinger and Vande Zones, Shelby Lake and SoutfislRwperties- Winter 2002

Between November 30 and December 31 a total ofl%hdfes totaling 1782 metres (6 holes totalinggZImetres at Stinger (ST-07 to 12) and 3 holes totaling 515 metres at
Vande (SL02-10 to -12)) were collared to test ttieg8r and Vande Zones within the Towle Lake Coraple

Drilling in the Stinger area was designed to tdwt &l ong strike and dow-dip extensions of the Stinger Zone mineralizaépoountered during the Summer 2002 drill
program. Drill hole ST0-07 was collared 45 metres grid south and downddign intercept of 19.2 metres grading 1.06 g/THRi+Au in hole ST02-04. Hole 07 intersecting
several northwest-side down brittle-ductile fawltisich effectively stepped the target stratigrapbwd approximately 40 metres and slide it out alsindistance to the
northwest (grid north). The hole intersected 5.@regegrading 1.23 g/T Pt+Pd+Au, including 0.7 metigrading 3.9 g/T Pt+Pd+Au, beneath the faults destiating the
down dip continuity of both the Stinger zone aratigher-grade upper contact sub -zone.

Hole No | East North From | To | Intercept | Au | Pt | Pd | Au+Pt+Pd | Pd:Pt |
(m) (m) (m) (ppb) | (ppb) | (ppb) @y |

ST02-01| 25E 15N 41.8 66.9 25.1 13 33 98 0.14 2.97

ST02-02 | 25W 15N 60.9 63.8 29 | 28 | 54 | 331 | o041 | 613

ST02-03 11w 44S ** |_ost in Fault Above Zone

| ST02-04| 100E | 15N | 497 | 689 | 192 | 71 | 157 | 827 | 106 | 527 |
*including 2.6 3.47

ST02-05| 100W 15N | 563 | 628 | 65 | 68 | 176 | 1033 | 128 | 5.87
*including 1.3 5.48

ST02-06 | 6E 30S | 1253 | 139 | 1365 | 22 | 238 | 1219 1.48 5.12
*including | | 3.1 4.92

which includes 1.1 6.71

ST02-07 | 100E 30 | 2123 | 2179 | 56 | 59 | 168 | 1006 | 123 | 5.99
*including 0.7 3.9

ST02-08 | 200E ON | 80 | 825 | 25 | 26 | 161 | 892 | 108 | 554

| ST02-09| 300E | 10S | | | ** Failed to Intersect Stinger Zone |

ST02-10 | 200W 15N ** Stinger Zone removed by late ferrogabbro dyke

ST02-11| 50W 90S 190.9 | 196.5 56 | 2 | 126 | 252 | o038 | 2

| | | | 2455 | 253 | 75 | 3 | 134 | 447 | 062 | 3.34 |

| ST02-12| 500W | ON | 773 | 794 | 21 | 21 | 245 | 884 | 115 | 3.61 |

Table 9: 2002 Drill Results - Stinger Zone - Shdlbke Property
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Holes ST0-08 and -09 represented 100 and 200 metre steép-to the grid east from the previously mentioinéercept in hole 04. Both these holes are locaast of the zor
of faulting intersected in hole 07 and are inteeetto be part of a structurally uplifted fault blka The mineralized leucogabbro unit is only wealdyeloped in hole 08
(returning values to 437 ppb Pt+Pd+Au) and appetrd¥e absent in hole 09. A narrow PGM mineralizetéival was intersected in hole STO2+(2.5 metres grading 1.08 ¢
Pt+Pd+Au). This interval is interpreted to occurlbe the stratigraphically level of the Stinger Zaarad is characterized by very low sulphide conteith one sampl
returning 1.61 g/T Pt+Pd+Au but only 26 ppm Cu. Pnleakly anomalous Pt, Pd mineralization was irgetsd in hole ST02-09, 100 metres to the east.

Hole ST0-10 was drilled 100 metres west of the mineralinéersection in hole ST02-05 (6.5 metres gradir®B81/T Pt+Pd+Au) and failed to intersect the Stingene. In
hole 10 is appears that the Stinger stra tigraphg been replaced by an anomalous thick portiomefate ferrogabbro dyke, which is present in taading wall to the
mineralized zone to the east.

Hole ST0-12 was a 300-metre step out to the grid west fitmie ST02-10. This hole intersected a narrow zdrfe@M mineralization (2.10 metres grading 1.15 g/T
Pt+Pd+Au) directly beneath the ferrogabbro dykeisTimineralization appears to be a continuationta Stinger Zone, extending the known strike leafithe zone to 70
metres, but the upper portion, and higher-gradetpafr the zone appears to have been removed bggijlkire.

Hole ST0-11 was collared to the south of the previous ishgllin order to test both an isolated magnetic aatyntocated south of the main ferrogabbro trend &est the
Stinger Zone at depth. The isolated magnetic anpisadourced by two, potentially fault repeatshaf same horizon, bands of semi-massive magnettiglie hanging wall
pyroxene mesogabbro unit. These bands, 1.7 anthétres thick, contain in excess of 60% magnetiteaaa related to the late ferrogabbro dy

Two intercepts of the Stinger Zone were returnetthimhole. Between 190.9 and 196.5 metres, dirdelow a brittle-ductile fault zone similar to 8®observed in hole 07,
the lower portion of the Stinger stratigraphy watersected returning 0.38 g/T Pt+Pd+Au over 5.6 ia&t The higher-grade, upper contact of the zong ned observed and
has apparently been faulted off in this interc&gneath this intercept a second step fault repetitedtratigraphic section from the ferrogabbro dothrough the Stinger

Zone. The lower intercept of the Stinger Zone, 245253 metres, returned 0.62 g/T Pt+Pd+Au ovérmetres including 2.1 metres grading 1.39 g/T Ri+Ru. The Stinge



leucogabbro is relatively poorly developed oves tiniterval.

In summary, the 2002 drill program at Stinger hasnnstrated the presence of strongly anomalouscly high-grade PGE-Cu-Ni mineralization along strike for070
metres and down-dip to a vertical depth of 180 eretThe mineralized zone remains open to the wesstlawn-dip. The mineralized zone is locally oftsetate brittle-ductile
faulting, which appears to be characterized by hewest directed d-slip movement on the scale of metres to tens teéme.ate dyking has also locally disrupted the
mineralized stratigraphy. Based on observationdate the mineralized sequence appears to striked@Gfees and dip to the southeast at between 5%5ankkgrees such that
the mineralized intercepts reported in Table 9 abawuld appear to represent 5-9% over-estimatelefrue thickness of the mineralized zone. Icadles half of the drill
core from each hole has been preserved for futiugysand at the present time all pulps and rejés the analyzed samples are stored with Accusass@hunder Bay,
Ontario.

Diamond Drilling - Vande Zone, South Legris Propertyinter 2002

Between December ", 2002 and January 18, 2003 three additional diamond dfrill holes, totaji515 metres were collared, logged and submitiedgsay from the Vande
Zone area of the Towle Lake Intrusive ComplexhAtiime of writing only partial assay results (Ri-Ru) were available for the three holes.

Drill hole SLOZ10 was drilled along line OE, 100 metres westaéSL03 which returned two broad intercepts of grade PGM mineralization (see Table 8 above). Hdle
intersected a gabbro breccia zone, similar to thlaserved in hole SLO3 over the upper 14.2 metretsvén 14.2 and 25.1 metres a feldspathic leucagaiiisting trace to
2% disseminated pyrite + chalcopyrite was intersdcfThis interval is cut by a 0.8 metre wide mdfike and includes what appears to be a fragmenteténogabbro that is
1.3 metres thick. The sulphide-bearing leucogalibrnderlain by a series of magnetite-bearing "éggabbro's"”, minor pyroxene gabbro and medium-grdineesocratic
gabbro. A second zone of feldspathic leucogablira,depth of 66.9 metres down the hole overlaysck sequence (60 metres) of varitextured melanoga!
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mesogabbro and diorite and related breccias. VitgIsulphide mineralization was observed benehéhupper feldspathic leucogabbro interval.

Results from Hole SL-10 include a 13.7 metre section averaging 0.45RjAPd+Au and including 2.0 metres grading 1.94 §fFPd+Au. The mineralized interval includes
the lower part of the gabbro breccia unit and thmper part of the upper leucogabbro unit. The highgeade mineralization is located within the uppeomion of the upper
leucogabbro where it is most strongly feldspathic.

Drill hole SL0Z11 was drilled along line 300W and represents @-8tktre step out from hole SL02-10 and a 700-nstée-out to the west from the discovery area. fbis
was drilled to test a weak IP chargeability anomatythe western edge of the existing geophysicatrame. The hole collared in a feldspar porphyritielanogabbro unit vel
similar to that observed at the collar of hole STXIin the Stinger area 3 km to the southwest.Hidle then passed through a thin pyroxenite unibteeéntering a 16-metre
thick gabbro breccia similar to that observed thgbout the Vande area. Minor pyrite and chalcopynitimeralization is present throughout the brecdibe lower conta ct of
the breccia zone is marked by a trachytic diorig&el which is some 11.5 metres thick and similapipearance to a dyke at the northern end of theadiery trench. Beneath
the dyke is a thick sequence of varitextured gallmdminor pyroxene ga bbro. A leucogabbro uniglisected between 92.1 and 102.4 metres hosts wigssgminated
chalcopyrite and pyrrhotite. The hole was termimiaa¢ a depth of 200 metres in granodiorite.

Results from Hole SL-11 indicate only very weak PGM mineralization asated with the gabbro breccia zone. The breccimtgabbro contact, which hosts the higher-
grade mineralization observed in hole S-10, is lost to a trachytic diorite dyke in thisl@oThe hole did intersect a 10.3 metre sectiordgrg 0.31 g/T Pt+Pd+Au (including
0.9 metres grading 1.77 g/T Pt+Pd+Au) within thever leucogabbro unit mentioned above. This mineaion is similar to that observed in Stinger h8E02-08 in being
very poor in sulphide and low in associated Cu &hdalues (90 ppm Cu and 418 ppm Ni associated @v8metre higher-grade PGE interval noted aboltg} also
characterized by a much higher than normal Pd:Riar9.8:1).

Drill hole SL0Z-12 was collared at 295 south on line 400E betwardhholes SLO1 and SL02. The aim of this hole weedetermine if the re-interpreted geological midde
the dip of the Vande Zone and related stratigraplag correct, in order to guide future exploratiomdedrilling in the Vande Zone area. As per themteipreted geology Hole
SL02-12 collared in a thick gabbro breccia sequenbé&h hosts minor disseminated sulphide mineréibrathroughout. An 11 metre thick medium-grainexsagabbro was
intersected beneath a small shear, which marksaiver contact of the breccia zone in this hole. Tdveer 5 metres of this mesogabbro unit is wellerafized with 1-2%
disseminated chalcopyrite+pyrite and 2% dissemidategnetite. The mesogabbro overlays medium tcseegirained leucogabbro and fine-grained pyroxenbga units,
both of which are cut through by a number of dyiemagnetite-rich gabbro creating a large-scaleaki breccia. A second leucogabbro unit is presesatr the base of the
hole, which can be correlated with a similar umithiole SLO1. The above-mentioned mesogabbro retanéntercept of 6.25 metres grading 0.68 g/T Rt+Ru which
includes 1.4 metres within the upper, more feldsiggiortion of the leucogabbro. Only minor, low-geamineralization was returned outside this int@tde hole 12.

In general the 2002 drilling in the vicinity of tdande Zone has confirmed the presence of a crutigiiform gabbro breccia unit which locally hostsnor PGM
mineralization and a lower, somewhat variable, Stnaphy dominated by leucogabbro and cut throughater magnetite-bearing gabbro "dykes". A zonbkigher grade
PGM mineralization is, at least locally, presentla¢ gabbro breccia/leucogabbro contact. This Zoag lower Pd:Pt ratios than the mineralization ither the Powder Hill o
Stinger areas. The intrusive package strikes ab550 degrees and dips to the southeast at betd®@md 55 degrees. As in the Stinger area the ldetaitrusive stratigraph
is complex and is cut by late, magnetite-rich mdfikes, more intermediate to felsic feldspar porjticydykes and appears to be terminated to themeest by intrusion of a
late granodiorite intrusion.

At August 31, 2002, acquisition and explorationtsdstaling $410,518, $577,963 and $474,720 had berirred on the Shelby Lake, Lac Des lles Rivet South Legris
Properties, respectively.
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Sampling Methodology and Data Verification

Several types of rock samples have been collectédgithe Lac Des lles Project to date. Outcroplisaamples were collected from the majority of enafrusive outcrops
mapped within the Project area. Sample location oféan based on the availability of an angular fasemany of the outcrops in the project area arersgly rounded and
difficult to sample. Once a sample location wagsteld a 10-20 cm sample was hammered off, takirggtoanclude as little weathered material as pieat, and then placed
in a standard plastic sample bag along with an gssg. The sample number was also written on thepéa bag with waterproof marker. Each sample ldgalias noted alor
with GPS coordinates, sample number, rock type &sdrgnd presence of obvious mineralization (inaligdnature of mineralization and percentage) in dexaesistant field
book. The recorded information was transcribed imtigital database on a nightly basis. Samplesevgeraled with flagging tape in the field, transpdrto the base camp a
then delivered to Accurassay (in the case of maledollected by New Millennium Metals) or Chemakd (in the case of materials collected by Platiferoup Metals prior
to the merger in February of 2002) in Thunder Bgtroick in batches of 100-300 samples. In the céslee work completed by New Millennium Metals ptiothe February
2002 merger and for all work since the 2002 memgjther the author or another of the project geostgiconducted sample delivery. The author is natrewf the chain ¢



custody for samples collected by Platinum Groupaisedn the South Legris Property prior to the metget has no reason to believe that sampling arlivels procedures
varied significantly from those described aboveasThtrue for all types of sample materials colést

Assay results were delivered by hand to the auth@mailed to a private account to which only tauthor has access. Assay certificates were madede New
Millennium/Platinum Group Metal's Vancouver offieggce the author had been contacted and revieweddbay data for completeness and accuracy (sdyge@ntrol
procedures described below). Within the areas bgl8lew Millennium Metals prior to the merger flsamples were collected and treated in the same eramoutcrop gral
samples with only angular to sub-angular maficuisive boulders > 20 cm in size being selecteddaring. There appears to have been little sampbihgimilar materials
by the Platinum Group Metals crews prior to the gesr

Channel samples collected from stripped outcropbdiit companies were cut using a gas-powered didrbtade saw. Typically channels were cut continlyoasross strike
in the exposed area. Samples range in length fldmn3to 2.0 metres as a function of variationsthology, mineralization and structure. A typicddannel is 5 cm wide anc
to 7 cm deep. Sample collection and delivery agestime as described above.

Core samples were collected from split, or in s@ases sawn, halves of drill core. In all cases balk of the drill core was retained for future sgydsiampling. Drill core from
all of the drilling completed to date is currentijored at the home of field technician Ron Twegdigaministiqua, Ontario. Core samples also variedength as a function of
lithology, mineralization and structure, but in akses did not exceed 2.0 metres.

Drilling at Powder Hill in 2000 was completed by BRirilling of Timmins, Ontario using E-sized core. The core samples were split and h#ifated, numbered, bagged &
transported by the author to Manitoulin Transpadtscking facility in Thunder Bay. It was then shigpry transport to XRAL Assay labs in RolNoranda, Quebec. Outside
the check assaying and duplicate analysis (evef 4mple) normally completed by the XRAL no systerpatigram of data verification was undertaken ois group of
samples. Analysis of randomly inserted duplicategas did not yield any significant discrepancies a single batch of twelve samples collected fitermughout the project
area and submitted to a third analytical facilitfgl{emex) returned values within 3-4% of those olethinom the two facilities utilized (XRAL, Accutagsfor the bulk of the
samples collected prior to 2002.

Effective February 2002 the Company institute &stjuality control and assurance program to coa#irsampling conducted on its projects. This pragrin outlined, and th
results as they relate to the 2002 drilling and péing program, are described in more detail bel&e¢tion 10).

Sample Preparation and Securi

The majority of samples collected by New MillennMetals prior to the merger and by the combined ganies since February 2002 have been submitted¢¢arAssay in
Thunder Bay, Ontario. Accurassay is an ISO/IEC Br@Ccredited
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facility with an extra accreditation (AL4APP) fouAPt, Pd fire analysis with atomic absorption $imiand ALACNC accreditation for Cu, Ni, Co analysjsatomic absorptiol

Drill core samples from the 20-drilling program were submitted to XRAL Labs inugo-Noranda, Quebec which is also an ISO/IEC 178&%edited facility but without
separate PGM ac creditation.

Samples collected by Platinum Group Metals priothi® February 2002 were submitted to ALS-Cheméwisder Bay preparation lab where initial preparatioas
completed. Prepared samples were then shipped By@iemex to their analytical facilities in Vancoy\British Columbia for analysis. The Vancouverifigcis also
ISO/IEC 17025 accredited with no apparent sepaeatereditation of PGM's

Sample collection and delivery has been discusbede At the current time pulps and rejects frohsainples collected from the Lac Des lles Projeetstored with the
analytical facilities in question. To the best loé tauthor's knowledge the samples collected andahwle collection methods employed by both Nevemwilum Metals and
Platinum Group Metals have been of high quality anel representative of the geological materialsngesampled

Data Verification and Analytical Quality Control Rycedures

The author has personnel directed the collectioaraf reviewed all exploration data for the Lac Dles Project obtained by New Millennium Metals Cangtion prior to the
February 2002 merger and by the Company since Rera002. He has also conducted a thorough revieall@f the available data collected by PlatinumoGp Metals
prior to the merger and believes that data, butessarily the previous interpretation of said ddtabe of moderate to high quality. Grab sample¢ectéd by the author frol
the Vande Zone area have verified the presencaahalous PGM mineralization on the South Legrigpprty. The author has also examined much of théadble drill core
from the diamond drilling program completed in 20i1d the geophysical data. There are some minocems with the quality and presentation of the el anagnetic dat
collect by Patrie Consulting but otherwise no sesi@oncerns arose from the author's review.

Prior to February 2002 New Millennium Metals didtri@mve in place a quality control and assurancegsean. On a random basis blank and duplicate samplar® collectec
and inserted into the sample stream for analyststirere was no systematic process for insertiosaafiples.

The only significant discrepancies in sample arialgs reporting noted during this period of timereelerical in nature relating to transposition sémple numbers and
omission of sample results. Of the two facilitiegererrors of this type were noted in the data reee from Accurassay. A more detailed chain ofadystand more consistent
method of reporting was established by the labtduge complaints received from New Millennium attter companies using the facilities and these saidecreased
markedly between late 2000 and 2002.

Beginning in February of 2002 the Company instiaedetailed QAQC program which involves insertidrm blind blank and duplicate samples one in e@&hgamples an
insertion of certified reference materials oncesirery 24 samples. Certified reference material$fipiPd, Au and Cu were supplied by Canadian Resouaboratories of
Burnaby, British Columbia. These measures werentakaddition to the internal quality control proderes followed by the analytical facilities. As bk analytical facilities
being used have been requested to not fire othepeoies materials with samples from the Compameggts. This to insure that each assay batch ihetuat least one
blank, one duplicate sample and one reference stahd

Very early on in the 2002 QAQC program it becampaapnt that the platinum and palladium results tlee higher grade of the two reference standardadetilized were
being significantly under-reported when a 40-graamgle was assayed. Discussions with Canadian Resduabs determined that the certification of thghkgrade
analytical standard had been completed on 10-grharges due to incomplete fusion of the high-gradage material at larger sample sizes. As a resithis information it
was decided to reduce the standard analytical sarsjze from 40 to 20.2 grams for all materials fribra Lac Des lles Project. This is in keeping wpitbcedures developed
Accurassay for the Lac Des lles-Pt mine. Once this change was implemented thepgatiermance improved marked



Overall the 2002 QAQC program found the assay tedtbm Accurassay to be of only moderate quality of the blank samples (8 of 72 samples) retuvadues
significantly above the detection limits. Of these were found to be attributable
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to clerical errors, which are difficult to deteet hon-QC samples and thus a very serious conc@®t. df the duplicate samples showed variations beyoat which was
expected for what is, admittedly, highly variablatemials. Of greater concern is the fact that 2828 of 48 samples) of the certified reference statglanalyzed returned at
least one value outside the accepted two standevéhtions from the mean, this after adjustmenhtdample size as discussed above. Only one sampleyer, fell outside
the three standard deviation range used by thedadetermine unacceptable results. There was dfgignt improvement in analysis of the referenceerials beginning in
mid-2002 after internal changes to Accurassaysdseay system. However, results from the Decemiiiéngiprogram were again characterized by a fadurate of > 25%.
The Pt results appear to demonstrate the greatdisiré rate.

Beginning in February of 2002 all drill core sampleollected and assayed by Accurassay were alsoigteld for 27 element ICP analysis. Initial ICP wéts indicated that th
Cu and Ni values being reported for the ICP anaypierformed in Accurassay's Kirkland Lake laborgtafter sample preparation in Thunder Bay) wegnsficantly below
results from surface sampling at the Stinger Zdie lab was requested to assay the first batclamifpées from the 2002 Stinger drill program for GuwaNi. The results
indicated that the assay values were in keepinly thi¢ results from the surface sampling and mucteraccurate with respect to the certified referenwaterials being used.
complete program of re-assaying all of the drilfedrom the summer 2002 drill program for Cu andwis completed, at lab expense, and should thed@i under-
reporting the Cu and Ni values by between 16-358€foand 22 -56% for Ni. Subsequent to the comami¢ifying Accurassay of this problem the lab utatek an internal
review of their procedures, which has resulted ie-&alibration of the Kirkland Lake-based ICP url Cu and Ni values reported above are from geslavalues.

QAQC results from other lab facilities in the Then®ay area during 2002 on other programs supervisg the author demonstrated even more seriousréariates for the
certified reference materials and similar resutts the duplicates.

The 2002 QAQC program clearly demonstrated the feedose examination of all PGM-related analyticata. While there are obviously some concernh thié absolute
accuracy of the analytical data it is the authoproon that the results can be used with some denfie given the relatively early stage of exploratn the properties. In no
instance was anomalous mineralization not detedtezlto analytical error nor were any anomalous festeturned which could not be replicated.

Exploration and De velopme

Results to date have demonstrated the presenceesfsive PGM mineralized systems within the Towleland Shelby Lake Intrusions on the Lac DesRlesr, Shelby Lak
and South Legris Properties. In the opinion of &li¢hor the properties are of sufficient merit tatjy a minimum $400,000 exploration program fae flist half of 2003. The
recommended program is outlined below with a gé&xtending and better defining the known zonesioéralization on the properties and expandinggbarch for
additional zones of mineralization. Informationleated from this on-going exploration program shibalso be applied to exploration activities on Hedance of the
Company's holdings in the Lac Des lles area.

Phase 13- Spring/Summer 2003 Exploration Proposal

Lithogeochemical Study and Drillcore -evaluation $20,000

As a precursor to any additional drilling on theoperties it is recommended that a detailed studhefithogeochemistry of the known zones of mliztion be undertake
in conjunction with petrographic studies to prova®etter understanding of the Towle and Shelbyelmiigmatic systems and potential chemical contioland vectors to
PGM mineralization. As part of this study it is oaemended that certain drill holes in the Powdel Hild Vande areas be-logged by either the author or someone else
familiar with the or-going exploration on the properties. Significantadces have been made in our understanding ofabéntrusions in questions since the initial drilj in
these two areas.

Surface Mapping/Prospectindgs 40,000

The majority of the South Legris property has regrtbmapped nor thoroughly prospected. This is b pigrity and should also be a precursor to aduatital drilling on the
property. Mapping should focus on potential extensiof the Towle Lake and Shelby Lake intrusidrag,fortion of the Legris Lake intrusions whictc@vered by th:
northeastern corner of the
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property and on magnetic features in and aroundrtizegins of the granodiorite body. Additional mappis also recommended in the Towle Lake area wiweoenalous
PGM values were identified by New Millennium Metadar the area where the Shelby Lake and Towle lrdkégsions intersect

Geophysical Survey$90,000

A grounc-based Mag/IP survey is recommended for the aréadmn the eastern end of the existing Powder Hiill gnd Stinger. Through much of this area the nwdign
signature attributed to the ferrogabbro is atterethind may not interfere with the IP data. Thisysyrwould be best completed during the winter mowtfien the area
beneath Towle Lake and two small adjacent lakesbeasurveyed. The actual number of line kilome#éitsvary as a function of the amount of the Shelbite intrusion to be
covered but line space of 100 metres and stati@eisg of 25 metres are considered minimum spetidica. An IP system with significant depth penétrats recommended
as overburden depths, at least locally in the Tdvelke area, may be significant.

Drilling Program - $250,000

Based on current rates 27-3000 metres of drilling can likely be completethi the recommended budget. Given the immediateifable drill targets it is recommended
that the drilling be divided as follows:

Vande Zone 1000 metres - drilling to include 4 in -fillingokes (100 metre centers, 150 metre holes) in timeddiate vicinity of the Discovery Showing and natieed
intercept in hole SL02-10 and two holes to testctergeability anomalies at the west end of theentrgeophysical survey which were not tested bgsh@8 and 09.
Consideration should also be given to testing argbability feature to the northwest of hole SLO8chtappears to occur along the southern flank afi@erate strength
magnetic high in an area of extensive overburdetditfonal testing of the low sulphide PGE mineratizzone intersected in hole S-11 should also be considere



Powder Hill Zone- 400 metres - two 200-metre holes are recommeadetiep-outs to the grid east of the existingidgliat Powder Hill. Both holes should test the pa
low-level chargeability feature located beneath shed plain located west of hole PH-11. Care shdiéldaken to insure that these holes test theektéint of the intrusive
stratigraphy as sampling during 2002 indicated amadtons PGM mineralization in the hanging wall to tRewder Hill zone east, and stratigraphically abptree level of the
current drilling. Step outs of 200 metres are reaoended and it is also recommended that the drili@sg at least 80 metres beneath the lower comtbitte ferrogabbro,
through the Stinger target stratigraphy.

Stinger Zone and Extension- 1200 metres - A series of short holes on 50 nmungers are recommended in the Stinger discovery t better detail the distribution and
controls on the high -grade near-surface minerdimain the area and aid in structural interpretatis. As well drilling is recommended to test alstrike and down -dip of
the intercept in hole ST02-06 (13.65 metres gradid@ g/T Pt+Pd+Au) which had the thickest high-dgantercept to date (3.1 metres grading 4.92 gAPE+Au). The
deeper drilling should only proceed once the dataifthe shallow holes has been completely analyzed.

Shelby Contact Zon~ 300 metres - Drilling of three short (100 methe)es is recommended to test three chargeabilipnalies located along the projected extensionbef t
Shelby Contact Zone. The proposed drilling woufatesent step outs of 200, 400 and 600 metres fnen2@02 drilling and provide the Company with a mbetter
information base on the grade/thickness distributiathin the Shelby Contact Zone.

A contingency budget of $1-150,000 is also recommended to test additiondl @nigets generated by either ongoing geologidabiées or geophysical investigations that
have been recommended.

East Lac Des lles Project, Ontario
Property Description, Location and Acquisiti

The Company's East Lac Des lles Project include$#bble, Stucco, Thread, PS Overlap and Farmer Redperties. The Pebble and Stucco Propertiediszessed in more
detail below while the Thread, PS Overlap and Fatlm&e Properties have yet to receive any signifiegork and are not considered material to theraffaf the Company at
thistime.
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The East Lac Des lles Project contains no knowrylmdommercial ore. All exploration programs coothd by to date have been exploratory in nature.

Information italicized below has been excerptedrfro Report dated February 26, 2003 entitled "TeifReport, East Lac Des lles Project, Thunder Bayng Division,
Ontario" by Darin Wagner, M. Sc., P. Geo.

Pebble Property

Pursuant to an Option Agreement dated March 290 289 amended October 31, 2000, December 3, 2@D0etober 17, 2002 between the Company as thermggtiand East
West Resource Corporation ("East West") as thenoptj the Company has the right to acquire a 608ftviged interest in and to 9 contiguous claim b®¢he "Pebble
Property") covering a total of approximately 2,Hettares (5,214 acres) located approximately 3&&st-northeast of North American Palladium's Las Des Pd-Pt Mine in
the Thunder Bay Mining Division of Northwestern @rio. See Figure 6 on page 95. The Pebble Propdjtyns the Company's Stucco, PS Overlap and THreapkrties and
forms part of East Lac Des lles Project. A netwairkecent logging roads reaches the property bt mithe roads on the property are partially ox@ngn and require ATV
access.

The Company can earn a 51% interest in and toeb®IB Property by making cash payments totalingGE®tover a period of five years and completing®$6Q0 in
exploration expenditures as follows:

(a) Cash payments totaling an aggregate of $34060a five-year period as follows:

(0] $5,000 within 14 days of signing (paid);
(i) $4,000 within one month of signing (paid);
(iii) $5,000 within 12 months of signing (March 30, 20Q43id);
(iv) $5,000 within 24 months of the signing (March 3002p(paid);
) $5,000 within 36 months of the signing (March 30020
(vi) $5,000 within 48 months of the signing (March 3002
(vii) $5,000 within 60 months of the signing (March 3002pD
(b)  Completing cumulative exploration expenditureslinta$620,000 over a fiv-year period as follows
(0] $ 20,000 within six months of signir
(i) $ 100,000 prior to July 31, 200
(ii) $ 500,000 within 60 months of the signing (March 3005).

Within three years of completing its 51% earn-irg Company may earn an additional 9% interest total of 60% interest, in the Pebble Propertgdmpleting a feasibility
study to the standards required by the Exchange.
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Figure 6: Eaxt Lac Des flex Project— Praperty Outlines
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The following is a summary of the claims compristhg Pebble Property as at the date of this Fori A2@nual Report:

Approx. Approx. Township or
Claim # of Area Area Mining Original Assessment Work Due

Number units (Hectares) (Acres) District Recording Date Date
TB-1214723 16 256 632 Circle Lake December 23, 1999 December 23, 2008
TB-1214724 16 256 632 Circle Lake December 23, 1999 December 23, 2008
TB-1214725 16 256 632 Circle Lake December 23, 1999 December 23, 2008
TB-1214726 16 256 632 Circle Lake December 23, 1999 December 23, 2008
TB-1214727 16 256 632 Circle Lake December 23, 1999 December 23, 2008
TB-1229329 16 256 632 Rightangle Lk December 23, 1999 December 23, 2008
TB-3009671 16 256 632 Circle Lake November 21, 200 November 21, 200
TB-30096732 12 192 474 Circle Lake November 21, 200 November 21, 200
TB-300341€ 8 128 316 Circle Lake October 3, 200: October 3, 200

Totals 132 2,112 5,214

(1) Pending approval of assessment report subntitéte Ontario government in December, 2002

Stucco Property

Pursuant to an option agreement dated Septemb@0@1,(the "Stucco Agreement”) between the Compare optionee and Canplats Resources Corpofa@Gamplats") a:
the optionor, the Company was granted the soleeanllisive right and option to acquire up to a 60%riest in and to the Stucco Property. The Stucopd?ty is comprised ¢
28 contiguous claim blocks covering a total of apgmately 6,064 hectares (14,972 acres) locatedoappately 90 km northeast of Thunder Bay, Ontaal 25 km east-
northeast of North American Palladium's Lac Des Rel-Pt Mine complex. See Figure 6 on page 95.Skheco Property adjoins the Company's Pebble andve8ap
Properties and forms part of the East Lac DesRtegect.

Access to the Stucco Property is gained by motbicle along highway 17 east of Thunder Bay fork3l&meters to highway 527, locally marked as theuSp River road.
Travel north on highway 527 for 87.3 kilometersQamp 45 road and then northeasterly along thiseyjraad for 14 kilome ters to an eastward leadinghtroad for 1000
meters. At this point, a washout prevents furthevell by passenger vehicle and an all terrain Vel{&TV) is required. After bypassing the washd@@p meters east, a cleal



bush trail leads south and intersects the northeumdary of the property at 1500 meters. The sontpertion of the property is reached by travelimgadditional 5.5
kilometers on this trail.

An alternate route is via Mawn Lake road that isgets highway 527 at kilometer 82.3. Travel norsheard along this road for 6.5 kilometers to theligection of a northeast
heading bush trail near the northwest shore of Maake. The southern claim boundary is located I@@€ers up the trail. This route also requires ATahsportation.

The Company can earn a 51% undivided interestdntamhe Stucco Property by making cash paymetesirig $65,000 before September 27, 2005, comgekih000,000 in
exploration expenditures to Canplats as follows:

(a) $65,000 in cash over a four-year period agfedt

(i) $ 15,000 within 10 days of signing (paid);

(i) $ 15,000 within 1 month of signing (paid);

(iii) $ 10,000 within 6 months of signing (paid);

(iv) $ 10,000 within 24 months of the signing (Sapber 27, 2003);
(v) $ 15,000 within 48 months of the signing (Sepiber 27, 2005);
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(b) Completing cumulative exploration expendituiasiling $1,000,000 over a four-year period asofo:

(i) $ 80,000 prior to December 27, 2001 (compmlgte
(i) $ 125,000 prior to December 27, 2002 (cormguipt
(iii) $ 1,000,000 within 48 months of the signirgefptember 27, 2005)

An underlying agreement on the Stucco Propertyiges/for the optional issuance to the owners (M. @iltamaki, Mr. R. Hietapakka and Mr. L. Hietapakof Thunder Bay
Ontario) of 256 hectares (640 acres - claim TB-BY48j for cash payments totaling $10,000 over aopeof six months (paid) and 50,000 Canplats shavesa period of 18
months commencing October 10, 2001, a 2% NSR Rpirafiavour of the underlying vendors and advarmalty payments of $5,000 per year commencing én@ih

month, increasing to $10,000 per year commencirnbér72"@ month and continuing at $10,000 per year untildbmmencement of commercial production. The Comjesy
agreed that if it elects to keep its option in gstahding, it will pay Canplats the cash valuehef €anplats shares issued to the underlying vendasged upon the market pr
of Canplats' shares on the date of issuance taxamen of $2.00 per share.

(i) 25,000 shares within 6 months of Exchangerayal (April 10, 2002); (issued)
(i) 12,500 shares within 12 months of Exchangpraval (October 10, 2002); (issued)
(iii) 12,500 shares within 18 months of Exchangprapal (April 10, 2003)

Within three years of completing its 51% earn-irg Company may earn an additional 9% interest total of 60% interest, in the Pebble Propertgdmpleting a feasibility
study.

Upon the commencement of commercial productiongrctaumber TB-1187540 will be subject to a 2% neeler returns royalty in favour of Mr. Aki Siltamiivr. R.
Hietapakka and Mr. L. Hietapakka of Thunder Baytain. The Company and Canplats may purchase atimey in proportion to their ownership interesttst time, up to
one half of the 2.0% royalty interest from Siltamakietapakka and Hietapakka for the sum of $1,000, The Company and Canplats also have a firlst afrefusal on the
sale of the balance of the royalty interest graimedvour of Siltamaki, Hietapakka and Hietapakka

In November 2001, an additional 65 claim units wateked by Company. As these new claims were |daaihin the area of interest defined in the Stusgoeement, these
staked claims are considered a part of the Stucmoerty.

The following is a summary of the claims compristhg Stucco Property as at the date of this Forst Zbinual Report:

Stucco Property Claim Information

Claim # of Approx. Approx. Township or Original Recording Assessment Work Due
Number units Area Area Mining District Date Date
(Hectares) (Acres)

TB-1214716 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214717 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214718 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214719 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214720 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214721 8 128 316 Rightangle Lake December 23, 1999 December 23, 2008
TB-1214722 128 316 Rightangle Lake December 23, 1999 December 23, 2008
TB-1228957 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1229580 15 240 593 Rightangle Lake December 23, 1999 December 23, 2008
TB-1229581 15 240 593 Rightangle Lake December 23, 1999 December 23, 2008
TB-1229583 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1229596 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
TB-1229611 16 256 632 Rightangle Lake December 23, 1999 December 23, 2008
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Claim # of Approx. Approx. Township or Original Recording Assessment Work Due
Number units Area Area Mining District Date Date
(Hectares) (Acres)

TB-1230052 12 192 474 Rightangle Lake December 23, 1999 December 23, 2008
TB-112294C 8 128 316 Rightangle Lake April 4, 2000 April 4, 2003
TB-1122941 8 128 316 Rightangle Lake April 4, 2000 April 4, 2003
TB-1122942 16 256 632 Rightangle Lake April 4, 2000 April 4, 2003
TB-1141577 8 128 316 Rightangle Lake April 4, 2000 April 4, 2003
TB-114757¢ 16 256 632 Rightangle Lake April 4, 2000 April 4, 2003
TB-114757€ 16 256 632 Rightangle Lake April 4, 2000 April 4, 2003
TB-1147577 8 128 316 Rightangle Lake April 4, 2000 April 4, 2003
TB-114757¢ 16 256 632 Rightangle Lake April 4, 2000 April 4, 2003
TB-118754C 16 256 632 Rightangle Lake¢ August 13, 200: August 13, 200-
TB-118774¢€ 8 128 316 Rightangle Lake November 1, 200 November 1, 200
TB-118774¢ 16 256 632 Rightangle Lake November 1, 200 November 1, 200
TB-118775C 16 256 632 Rightangle Lake November 1, 200 November 1, 200
TB-1187751 16 256 632 Rightangle Lake November 1, 200 November 1, 200
TB-1248231 9 144 356 Rightangle Lake November 21, 200 November 21, 200

Totals 379 6,064 14,972

(1) Pending approval of assessment report subntitéte Ontario government in December, 2002
Accessibility, Climate, Local Resources, Infrastame and Physiograph

Local topographic relief within the project areadapproximately 76 meters, with elevations rangiogrnf 348 (1,140 feet) to 510 (1,675 feet) metervatsea level. Moderate
rugged topography characterized by cuestas andlgeegised valleys expose Proterozoic aged dialsdfethat act as erosion resistant caps formingueily spectacular
escarpments. The area contains numerous laketartest of which is Eula Lake on the southern mortf the Stucco Property. Also numerous are langlareas of swamp
or spruce-cedar bog. Dry areas are typically blatekeby glacial derived gravels, sands and siltsulsaand recessively weathered linear geologicatdees have influenced
the stream and river drainage which flow generafst and south into the Nipigon Basin, ultimatehpéying into Lake Superior.

The dominant tree growth is coniferous, but mixesighs of birch and poplar are common in drier ase&pruce, tamarack and cedar occupy the moistéeniands, which
to a large part have been modified by beaver agtiVA reflection of the vegetative cover is the development, whereby podzols characterized bldeekloped A and B soil
horizons occur in the drier areas while organic hamesisols dominate poor drainage areas.

This part of Northwestern Ontario experiences huwhmers with high's reaching 32 degrees Celsiusiiy dnd cold winters with low's of -35 degrees @el$n January.
Snowfall accumulations in the project area can exic2 meters during the winter months. In generdbse work is restricted to the snow free monthisvben late April and
mid November. Diamond drilling and geophysical weak be performed year-round.

The project area is located between 85 and 130viélers northeast of the city of Thunder Bay, Ontarhunder Bay, with a population of 114,000, ks lérgest city in
northwestern Ontario and the #largest in Ontario, offering many of the amenitiédarger cities in the south. The Ministry of Nuetn Development and Mines maintains a
regional office in Thunder Bay offering the sergicé the Geoscience and Mining Lands divisions.

The Thunder Bay area is a major transportation kuith a network of paved and gravel roads and trat®ghways 17 and 11, and the CPR main line areomagst-west
transportation arteries, providing routes to botlaMtoba and northern Ontario. Highway 61 south pd@s an access point to the United States throhglState of
Minnesota
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Major carriers provide daily air service with Toramand western provincial centers, while smallen-carriers provide direct links with points north deast to communities
and cities of northern Ontario. Charter fixed -wiagd helicopter aircraft for local transportatios also available.

History

Mineral exploration and prospecting has been omgdn the Thunder Bay area since the mic century, when the area attracted the attentionropectors in their search
for gold, silver and copper. Between 1868 and 1iB@4Silver Islet Mine produced 80, 530 kilogramsibfer. The success of the operation stimulatesjpecting into th
hinterland and in the early 1920's copper mineratian was discovered at Shebandowan Lake. AfteBdmand World War, the showings at Shebandowan Wweke
investigated by INCO Ltd. Their exploration effdgad to the development of the Shebanowan Ni-CH-&&posit. Intermittent mining of this deposit bextw the early 1970's
and mid 1998 yielded 8.6Mt of ore grading 2.0%IN0% Cu and 2.68 g/t Pt+Pd (Schneiders et al, 2001)

During the early 1950's (-Ni-Pt mineralization was also discovered by Matta®old Mines southwest of Thunder Bay associaiéitive Crystal Lake gabbro. During the
1970's Great Lakes Nickel Corporation Limited coctéd an extensive exploration program on the Chjistlie deposit and defined a geological resourc@million tons
grading 0.36% Ni and 0.20% Cu (Schneiders et 8i019.

In 1963 two prospectors discovered sulphide mineatibn south of Lac des lles. The following yeighemineralized zones were discovered from whichgdes returne:
significant platinum and palladium values. Intermitt exploration from 1966 to 1993 defined a braade of low-grade Pd-Pt-Cu-Ni mineralization, theblg Zone. Open pit
mining of the Roby Zone began in 1993 and in 2@8&r an extensive exploration program, the currewher North American Palladium Ltd. announced sotece figure of
159 Mt grading 1.55 g/T palladium (or 7.956 millionnces of contained Pd) of which 93 Mt grading31ghl’ are quoted as a proven and probable reso(#d®mi llion



ounces Pd) within the expanded Lac Des lles depasia result of the success of the Lac des llesabipn and rising PGM prices Platinum Group targetproperties in the
Lac des lles area for acquisition culminating irrlg&2000 with the acquisition of the Stucco prope

With regard to the current East Lac Des lles projealdings only the Stucco Property has a previ@eord of exploration documented in the assessfileatof the Ontario
Ministry of Northern Development and Mines in ThemBay. In 1966, INCO Limited investigated a singtition airborne EM anomaly between Boot Lake ‘&hal name"
lake located in the southern portion of the Stysamperty. The anomaly was drilled tested with ook lthat plots at UTM NAD 27 co-ordinate of 338 BE5thd 5 448 810N.
The hole was reported to have intersected a zoseraf -massive pyrrhotite with minor pyrite andceachalcopyrite over a width of 36.9 metres (80l1%-3 meters) (Trapnell,
1966).

In early 2001 the Stucco property was staked/aegliby Canplats Resource Corp. who conducted a y-spaced airborne magnetic/EM survey of the propastypart of a
larger regional survey and confirmed the locatidrtiee Inco anomaly.

There is no recorded exploration work for the areasrlain by the Pebble, PS Overlap, Thread andirLake Properties. This does not exclude thenpiatefor these
properties to have been subjected to grassrootsg@eting and mapping activities which are commaoftyrecorded if they do not lead to a mineral disay.

Geological Setting

The East Lac Des lles Project is located near thetsvestern margin of the Nipigon Basin. The Nipigasin formed as the result of a Mesoproterozbi®8Ma) failed

rifting event. Rifting of the continental crustnéered in Lake Superior, resulted in the creatiéma ¢arge, roughly north-south trending extensiogedben feature, now mainly
occupied by Lake Nipigon, and intrusion of a regibbextensive diabase-gabbro sill complex, the dtedd_ogan Sills, which cover an area of over 1B,@quare kilometers.
In the East Lac Des lles Project area the Logals ®iverlay an Archean gran-greenstone sequence, which forms part of the Vdahi@ubprovince of the Superior Shield.
Geophysically modeled depth estimates place ththdepghe Archean basement within the project aebetween 0 and 500 metres (Klein, 2002).

The Lac des lles Pd-Pt deposit, located 30 km wfeste Project area, is hosted within one of a gsme of Archean aged (2.76 Ga) mafic/ultramaficuisions which are
recognized in the area. Recent work by the Compasyidentified similar Pd-Pt-Au-Cu-Ni mineralizatiin a structurally controlled northeast-trendinggember of this
intrusive suite, the Towle Lake
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Intrusion, 3!-45 km southwest of the project area. The PebbieStocco properties both host a northeast-trendiragnetic feature, interpreted to lay largely behediabase
cover (see below), which is similar in many respéctthe magnetic anomaly which marks the Towle llakusion.

Recent work to the south of the Project area hastifled a suite of Proterozc-aged, mafic/ultramafic intrusions, which may bepart feeders to the Logan Sill Complex
which host significant Pt-Pd mineralization.

Regiona-scale zones of structural deformation sourced toyttProterozoic rifting and early tectonic episodes recognized in the Project area. A prominentmeast-
southwest foliation exists in the Archean litho&sgin the area, a result of deformation relatednimvement along the Quetico Fault located some 46duth of the property.
Splays from the main, east-west oriented QuetiadtReansect the southern portion of the Stuccoperty. Prominent north-south and north-northwesgented faults are also
evident in the airborne magnetic data from the pobjarea. These structures appear to be relatdertderozoic extensional activity in the Nipigon are

Exploration History
East Lac Des lles Projec

Mineral exploration and prospecting has been omgdn the Thunder Bay a rea since the mic" century, when the area attracted the attentionrobpectors in their search
for gold, silver and copper. Between 1868 and 1iB@4Silver Islet Mine produced 80, 530 kilogramsibfer. The success of the operation stimulatesjpecting into th
hinterland and in the early 1920's copper mineratiian was discovered at Shebandowan Lake. AfteBéwond World War, the showings at Shebandowan wake
investigated by INCO Ltd. Their exploration effdgad to the development of t he Shebanowan Ni-GH-&eposit. Intermittent mining of this depositvien the early 1970's
and mid 1998 yielded 8.6Mt of ore grading 2.0%IN0% Cu and 2.68 g/t Pt+Pd (Schneiders et al, 2001)

During the early 1950's (-Ni-Pt mineralization was also discovered by Matta®old Mines southwest of Thunder Bay associaiéiitive Crystal Lake gabbro. During the
1970's Great Lakes Nickel Corporation Limited coctéd an extensive exploration program on the Chist&e deposit and defined a geological res ourc@omillion tons
grading 0.36% Ni and 0.20% Cu (Schneiders et &019.

In 1963 two prospectors discovered sulphide mineatibn south of Lac des lles. The following yeighemineralized zones were discovered from whachgdes returne:
significant platinum and palladium values. Intermitt exploration from 1966 to 1993 defined a braade of low-grade Pd-Pt-Cu-Ni mineralization, theblg Zone. Open pit
mining of the Roby Zone began in 1993 and in 2@8&r an extensive exploration program, the currewher North American Palladium Ltd. announced sotece figure of
159 Mt grading 1.55 g/T palladium (or 7.956 millioances of contained Pd) of which 93 Mt gradind81ghT are quoted as a proven and probable reso(tdemillion
ounces Pd) within the expanded Lac Des lles depasia result of the success of the Lac des llesabipn and rising PGM prices Platinum Group targetproperties in the
Lac des lles area for acquisition culminating irrlg22000 with the acquisition of the S tucco prdge

With regard to the current East Lac Des lles projealdings only the Stucco Property has a previaeord of exploration documented in the assessffileatof the Ontario
Ministry of Northern Development and Mines in ThemnBay. In 1966, INCO Limited investigated a singfiation airborne EM anomaly between Boot Lake ‘& name”
lake located in the southern portion of the Stysamperty. The anomaly was drilled tested with ooke lthat plots at UTM NAD 27 co-ordinate of 338 BE5Ihd 5 448 810N.
The hole was reported to have intersected a zoseraf-massive pyrrhotite with minor pyrite and gahalcopyrite over a width of 36.9 metres (80.4-3Imeters).

In early 2001 the Stucco property was staked/aegliby Canplats Resource Corp. who conducted a y-spaced airborne magnetic/EM survey of the propastypart of a
larger regional survey and confirmed the locatidrttee Inco EM anomaly.

In early 2001 the Stucco property was staked/aegliby Canplats Resource Corp. who conducted a y-spaced airborne magnetic/EM survey of the propastypart of a
larger regional survey and confirmed the locatidrttee Inco anomaly.
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There is no recorded exploration work for the areasrlain by the Pebble, PS Overlap, Thread andrLake Properties. This does not exclude thenpiatefor these
properties to have been subjected to grassrootsgacting and mapping activities which are commaotyrecorded if they do not lead to a mineral disay.

The results of exploration activities conductediua East Lac Des lles Project holdings by Platindnoup Metals between late 2001 and the presentlaseribed below. The
summer/fall 2001 exploration programs on the Stumed Pebble properties are summarized below. Meteitkd information on these two programs can biioled from
previously filed reports by Hanych (2001) and Mcghlin (2001), respectivel

Stucco Propert)

The 2001 exploration program on the Stucco Propedyg multi-phase and consisted of reconnaissaneg ¢Eological mapping/prospecting, grab samplsmj] sampling,
line cutting, geophysical surveying (Induced Pdation, EM -Maxmim and ground magnetic surveying) diamond drilling. The following table summarizies surveys
conducted:

Project consultants-surveyors-service companigsiec® Property 2001

CONSULTANT/CONTRACTOR SURVEY
Walter Hanych - Collingwood, Ont. Project geologist, mapping, sampling, field supsios Sept 25 to Dec 21
Frank Racicot- Sudbury, Ont. Field geologist, diamond drilling Dec 2 to Dec 2:
Wally Collins - Verner, Ont Prospecto-assistant Sept 27 to Dec 20
Brent MacKay- Thunder Bay, Ont. Line cutting 33.1km
Clark Exploration Consulting Soil sampling 840B-Horizon
Thunder Bay, ON Logistics 189 MMI

Claim Staking 1187748, 1187749, 1187750, 1187751,
Dan Patrie Exploration Ltd EM maxmin surve 22.4 km Induced
Massey, O Ground Magnetometer survey Polarization

Induced Polarization surve 33 km mag surveying

27 km maxmin EM survey

SJ Geophysics Ltd. Geophysical consultant Mag, EM, IP survey
Delta, BC
ALS Cheme Sample prep, all 40 grab samples
Thunder Bay, ON Sample analysis, Rock
Vancouver, BC Sample analysis, B Horizon

Sample analysis, Drill core

XRAL Laboratoriet Sample analysis, MMI 189 samples
Toronto, ON
Chibaugamau Diamond Drilling Drilling of 6 diamond drill holes 1,338 metres

The first phase of the reconnaissance program irafield investigation and outcrop mapping in wi@nity of INCO's 1966 drill hole (Inco target aag as well as traversir
across projected geological sections and geophysichorne mag and EM anomalies. This program wasdticted in September of 2001, following the reddasthe Ontario
Government of a detailed airborne magnetic sun@pyeration Treasure Hunt - Garden Lake-Obonga Syrweliich covered the western half of the Stucc@Prty. Initial
geological mapping failed to locate any bedrockcoaps in the vicinity of the airborne EM anomal@sprevious Inco drilling and it was determined tigophysical an
geochemical follo-up was required in this area.

Mapping east of the Inco target area, identifiedoanplex mafic/ultramafic intrusive body outcroppoger an area 800 meters in length by 400 metevsidth, nortt-south,
east-west respectively. A majority of this outciopituated immediately east of "No name" lakeh@vicinity of an airborne magnetic high that limensions of 600 meters
long by 400 meters wide. The No-name Lake Intrusieharacterized in outcrop by leucocratic to nmelaratic, fine to very coarse-
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grained gabbro which hosts centimeter to decin-sized pyroxenite pods, pipes, tabular blocks andhded fragments. It is locally well foliated withientations ranging
from east to northeast, and is believed to be afaXehean age

An ultramafic phase was identified within the-name Lake Intrusion. Based on limited surface mapjt can be traced along strike to the north 80 metres and appears
to average 50 meters in width (Hanych, 2001). Thimmafic unit is comprised mainly of amphibol¢éeaéd pyroxene with 1-3% fine-grained disseminatednetite. Hanych
indicates the presence of local weak serpentizaifahis unit in the form of veinlets and fractuedated alteration. Locally the unit is describesi laeing strongly foliated in a
north-south direction. As indicated above elevadtié€Cu and weakly elevated Pt-Pd values were obthfrem grab samples collected from the ultramafid.u

A program of linecutting was initiated in Octobdr2®01 as a precursor to geochemical fol-up in the vicinity of the Inco target and the Namme Lake Intrusion. A soil
geochemical survey completed on th-Name grid resulted in collection and analysis 408-horizon soil samples and 189 MMI samples. iBeta sample collection and
analytical methodology are detailed by Hanych (200hile failing to identify any significant anorres the results of these survey did indicate angfroorrelation between
weakly elevated Ni, Cu, and Pd values in proximftthe No-name Lake intrusion and Inco target.

Also during October of 2001 Maxmin elec-magnetic, IP and ground magnetometer surveys wemgpleted over the No-Name Lake grid. Several gesipdd anomalies
were detected, as indicated by Table 10 below,randmmended for drill testing. More details on thdividual anomalies are available in the reporepared by Hanych
(2001).

Based on the results of the 2001 surface, geocla@amd geophysical programs 6 targets were ideadifor diamond drilling and drill tested in late @D. Details of the
drilling program can be found below.

Table 10: Summary of geophysical targets - Stucopétty - 2001

I I I I I I I I I I



Anomaly Rating Co-ordinates ‘ Charge Resis | EM Maxmin Mag Air EM ‘ Depth ‘ Comments
ability tivity Conductor meters
| In || Out |
1 medium 400W/350N to 2 low 2 2 linear | || | shallow
IW‘ | ” | Strong chargeability
2 medium | 100W/400N to || || | 2 2 high | || | North dip j
| TOOE /350N ” ” | | ” | Strong chargeability
L2 | 300E/505 | | L2 |[_inflection || I | |
| 4 || medium || 200E/450-550N || 2 || || 2 || || inflection || 2 || || Boot Lk conductor, linear in |
sediments
5 Low 300-500W/300-500S 2 | | + | | high | || || Flat lying |
2
| | | | | I | |
6 Low | 100E/200N to || || | + | | low | || || Flat lying |
2
[ 300E/508 | | | | | | I | |
7 high | 600W/50S || 2 || || 2 || 2 || high || 2 || 50 | INCO conductor,
- layer
[ Toow | LMo | | | | L » |
| 8 | medium || 1300W/150S || 2 || || || || || || 50-80 || |
| 9 ” ” 500W/325S ” 2 ” ” ” ” high ” ” ” Weak, small , No Name Lake |
gabbro
| 10 || high || 500W/575S || 2 || || || || low || || <10 || Weak, small, No-name Lake |
gabbro
| 11 ” medium ” 500W/675S ” 2 ” ” " ” high ” ” ” South edge No-name gabbro |
| |

12 || tow [ soowrrss 2| I | I I I I

** Please note "2" represents a square cheque box
Pebble Propert- 2001 Exploration Program

Between June 5 and October 18, 2001 contract gé&sil®pug McLaughlin undertook three visits to thebBle property and completed a limited programrofpecting anc
geological mapping. During this period McLaughliiscbvered a zone of weakly anomalous PGE valudsnvitie Proterozoic diabase sills which cover thegerty but failec
to identify the source of the prominent magnetioraaly located on the southern portion of the propeBased on the results of McLaughlin's invesiayet it was concluded
that geophysical surveys would be required to eatalthis high magnetic feature because of extermsiggburden and diabase cover on the property. Pattie Exploration
Ltd. of Massey, Ontario completed IP and magnetigeys, totaling 4.85 line km, on three survey girids cut perpendicular to the airborne magnefigthin October o
2001.
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Interpretation of this data and available airborneagnetic data by SJ Geophysics in late 2001 indit#tat the magnetic high is sourced by a high ratigisusceptibility
feature lying 700 to 1,000 metres below the surf&cgerimposed on this large feature are a varétyear surface features reflecting variation i teeological environmer
The same geophysical report indicates that thedfa dollected by Patrie shows a thin highly resistsurface layer overlying a deeper resistant basgnThe IP survey did
not detect any significant chargeability anomalies.

In April of 2002 Platinum Group contracted Terraguétd. to fly a detailed airborne magnetic sureéyhe Pebble property and that portion of the 8tuproperty which ha
not been covered by the Operation Treasure Huntesumentioned above. The survey was flown withe@jegst's fixed-wing system at a mean terrain cleesgsof 80 metres,
with 100-metre line spacing and data sampling aiefre intervals along the north-south orientedHtlmes. While flying was completed in April theb@mirne magnetic data
was not processed and delivered to Platinum Graup October of 2002. Detailed modeling of thisalaet by R. Cavan (2002) and J. Klein (2002), chimsugeophysists,
indicated a much shallower depth to target for thegnetic feature on the Pebble property (250-450engas well as the presence of a number of nsothith oriented faults
which locally offset the magnetic feature both icaity and horizontally.

In September of 2002 the Ontario Government retbase part of its Operation Treasure Hunt Prograndetailed lake sediment survey that covered ahefEast Lac De
lles Project area (Dyer and Russell, 2002). Alradsof the lakes within the project area were sasabhnd a very strong -Ni-Co (Pd-Cu) anomaly was detected within the
Pebble and Thread lake drainages systems on anédiately north/northeast of the Pebble Prope

Platinum Group responded to this survey by stakidditional claims covering the lake sediment anadesalwhich became part of the Pebble property,istpthe PS Overla
and Thread properties and by reaching an agreeméthtlocal prospector Weldon Gilbert to acquire thermer Lake Property.

A limited program of prospecting and foll-up stream sediment sampling was conducted oné¢belP and adjacent PS Overlap properties in anmaptieto source the lake
sediment anomalies in October of 2002. In totabfab samples were collected from outcrop and fathe two properties and 24 stream sediment saswpdee collected,
mainly from the drainages feeding into Thread Lakehe PS Overlap property. Only one of the 17 ankples, a pegmatitic gabbro float boulder from #éinea of hole
PBO0z-01 (see below) returned anomalous values withsa@ftl9 ppb Au, 33 ppb Pt, 48 ppb Pd, 458 ppm Guobly 9 ppm Ni.

The stream sediment survey failed to locate amyifidgnt anomalies and failed to define a potensialirce regional for the lake sediment anomalieBhiread Lake. Slightly
elevated Pt-Cu levels were detected on the northsigs of Thread Lake and these were used as thie fiar selecting the site of the second stratigiaplrill hole.

On the Pebble property an area of coarse-grainedbdse and gabbro float was located east of thehmontend of Pebble Lake. Follow-up prospectinghgyauthor located a
small outcrop of pyroxenite and several outcropsedfied, altered and weathered gabbro/diabaseénstime vicinity. Based on this work a decision nvade to drill a
vertical drill hole on the east side of Pebble Lalear the northern end of the end of the lake. Aurpose of this hole was to test the Proterozaftigtraphy for a potential
source for the lake sediment anomalies and to deter the depth to the Archean basement on thisgooof the property. Details on the results fronsthand the Thread Lake
hole are discussed below.

To date no exploration work has been conductedheyompany on the Thread Lake or Farmer Lake progse



Mineralization

The only two significant zones of sulphide minegdlon discovered to date within the project hodimccur within diamond drill holes drilled on teeuthern portion of the
Stucco property and in drill hole PB02-01 from thebble property, both of which are described in endetail below. Neither of these zones has beegrebd in outcrop.

Elevated nickel and copper, and very weakly elel/Bt-Pd values are sourced by outcrops of gabbro anmdxsnite within the No-Name Lake intrusion on tbeteern
portion of the Stucco property. Values of up to pgtn Ni, 410 ppm Cu, 50 ppb Pd and 28 ppb Pt haea beturned from pyrrhoti-chalcopyrite-bearing samples from the
ultramafic portion of this intrusion.
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On the Pebble property anomalous palladium has lieend in a small diabase ridge located in the hesst part of the property. The maximum composité samples assay
was 96 ppb Pd, 31.5 ppb Pt and 19 ppb Au. Additieamples taken 70 metres west along the lengtneodiabase outcrop returned values of 30 ppb Bdydb Pt, and 10
ppb Au. No significant sulphide mineralization vediserved in the diabase. All other rock sample gssa the property returned precious metals vahezs or slightly abowvi
the detection limits.

Drilling
Diamond Drilling - Stucco, Pebble and PS Overlap Properties

2001 Drilling - Stucco Property

Between Decemberstand 13", 2001 Platinum Group Metals completed the drillsfgs diamond drill holes totaling 1,338 metregest geophysical anomalies in the No-
name Lake/Inco target areas of the Stucco Propé&nil. holes S01-1 to 3 tested the EM anomaly knawrthe Inco Target. Two zones of semi-massivéisialp
(po>>py>>cp) mineralization (78-122.4 m and 125.8aL1 m) were intersected in hole S01-1 hostedlinyfisid mafic volcaniclastic rocks immediately tloof the contact
with the No -name Lake intrusion. Only very loweleRGM values (max. 77.5 ppb Pt, 290 ppb Pd oventetres within a pyroxenite phase of the gabbrusion) were
intersected. Copper and cobalt, and to a much lessent lead, are the only metallic elements whéhain consistently elevated throughout the sdlghrich intervals.

Drill hole S02-2 was collared in what was believed to be the tioteof the 1968 Inco drill hole and 87 metres wafstole 1. This hole failed to intersect the semassive
sulphide mineralization instead encountering onlgal inter-flow sulphide within the mafic volcarsiequence. The only anomalous PGE values were frome aneter section
between 222 and 223 metres, within a melanogabbitowhich returned 35.5 ppb Pt and 34 ppb Pd. H8ld4.-3 was a 180 spin of hole 2 to test a Pd sawhzaly. This hole
intersected a surprising thick, 34 metre, sequarfderoterozoic sediments and failed to source thenaaly.

Drill hole S02-4 was collared west of the Inco Target area td teweak chargeability feature. The hole intersé@# metres of diabase and 34 metres of lime-gchnsents
before intersecting Archean greywacke's to a dep2b60 metres before passing into mafic volcanimlbgies. No significant mineralization was enctewed in this hole and
the chargeability feature may be related to dissertr@d magnetite within the Archean sediments.

Drill hole S02-5 was drilled along interpreted strike 200 metgeisl east of Hole 1. This hole returned similaruks from hole 1 but the lower massive sulphidechans
interpreted by Hanych (2002) to be hosted by threx@nite unit of the No-name Lake intrusion. Againsignificant PGM mineralization was detected.

Drill hole S02-06 was to test a zone of varitextured gabbro withe central portion of the No-Name Lake intrusitentified by surface mapping. Inspection of theedoy the
author indicates that this hole was drilled at aywshallow angle to the internal zoning of the urgion as core angles of geological contacts ramgmf5 to 30 degrees to the
core axis. Again only weakly elevated PGE value® weturned with a two metre section between 1G8HD metres returning 10 ppb Pt, 285 ppb Pd angf@2Au from a
zone on sheared and silicified pyroxenite. The ®dHPt and Au:Pt ratios suggest this mineralizatinay be remobilizec

In general the results of the drill program wasappointing although the program was successfuhiarsecting both the se-massive sulphide zone and providing the first
detailed look at the No-Name Lake intrusion. THptgde mineralization appears to cross-cut both ititeusive and volcanic stratigraphy. The posstgithat it may represent
a hydrothermal feeder zone similar to that observedeath volcanogenic massive sulphide depositisrteebe evaluated and conductive horizons highéhne volcanic
stratigraphy should be investigated.

2002 Drilling Pebble and PS Overlap Properties

Between December 6 and 16, 2002 two diamond dridishwere collared in the Pebble and Thread laleaarwith a goal of establishing the nature of thet®ozoic
stratigraphy and attempting to source Ni-Co-Pt |aleeliment anomalies in the two drainages. One Wwake completed on each of the Pebble and PS Ovpriggerties.
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Drill hole PB0Z-01 was collared 100 metres east of the north drifebble Lake in a small valley located betweeeratt and veined outcrops of diabase. The hole wiksdd
vertically and collared in a locally diabasic-texed melanogabbro sill, intersected a limestone-dote sequence between 43 and 82.2 metres befasengasto a lower
diabase-gabbro sill at 82.2 metres. Near verticatfuring throughout the hole made drilling veryfiiult and the hole was terminated at a depth&@ inetres when
circulation was lost.

The lower sill in hole PB02-01 was very stronglyd@ed and chlorite-sericite altered with abundahtorite-actinolite veining and patchy epidote adtion. Very finegrained
native copper is present in association with thteraltion over the upper half of the lower sill ieins, along fractures and locally disseminated imitoarser-grained phases
of the altered gabbro. The alteration appears twdneen magnetite destructive as gossaneous boxaftek magnetite and lesser sulphide are common.

Drill hole PB0z-02 was collared on the north side of Thread Lakthe headwaters of two streams which drain intee@tl Lake and which returned elevated background
levels of Pt and Cu from the stream sedimentsaelie This hole intersected a similar stratigrapbérjuence with an upper gabbro/diabase sill betvieand 46.4 metres, a
limestone dominated sedimentary sequence betweémmdé 100.0 metres and a lower diabase sill betwdd® and 175 metres depth where the hole wasnated. The
lower sill in hole 02 was very fresh in appearamgth 1 -2% disseminated magnetite.

No significant PGM or base metal mineralization virstersected in either hole. The two sills can beahemical differentiated with the upper sill beingre mafic ir
character (higher average Pt, Mg, Ni and lower age Ti values). Pd, Au and Cu values are typidaijher in the lower sill, even outside the areasltération.



At August 31, 2002, acquisition and explorationtsdstaling $63,123 and $368,159 had been incwreithe Pebble and Stucco Properties, respectively.
Sampling and Analysis

Sampling methods employed for the work completied far the authors involvement with the project @dgeen well documented by Hanych (2001) and McLau¢001) anc
the reader is referred to the prior reports for diét. Information on the 2002 drill programs and@0surface programs on the Pebble/PS Overlap pitogeeare described
below.

Rock Sample- Pebble/PS Overlap Properties

As outcrop warranted, based on oxidat-rust staining, texture, degree of deformation koge, degree of alteration or sulphide contehia{copyrite-pyrrhotite), grab
samples were collected. Where sulphides were présesampling was influenced by selectively aéngithe best sulphide-mineralized specimens. Dileg®carcity of
outcrop on the properties samples were also catbftom angular float blocks exceeding 30 cm ir,sighich were considered to be of local derivati®amples were placed
in standard rock sample bags into which was alselited a numbered sample tag. The number of thpleday was also placed on the outside of the babjthe bags sealed
with flagging tape. Samples were then transporte@Ghiemex’s analytical facilities in Thunder Bay t®io for analysis (see below). A hand-held GPS wais used to collect
location data for each sample and the locationsentben entered into a Mapinfo-based digital data Nerth American Datum 83 (Zone 16) was usedHer2002 program.

Stream Sediment Sampl

Stream sediment samples were collected from tnitag@o Thread and Pebble lakes in an attempt toe®the Ni-Co-Pt anomalies detected by the Ontiake sediment
survey. Samples were collected from gravel bafiming and intermittent streams feeding into tve fakes. A typical sample was collected by shiveei a depth of 15-20
cm in a gravel bar central to the stream in quastibhe sample was field screened to remove thesedeaction and sufficient fine material collectedill a standard Kraft
soil sample bag. The bags w ere then numbered ealdd; a flag placed at the sample location anch e samples were transported to Chemex's fadsliti Thunder Bay.

106
Drill Core Samples

Drill core from the 2001 drilling campaign at Stucwas logged by W. Hanych who also supervisedaimpke selection/collection. Core from the 2002lihgl on the Pebbl:
and PS Overlap properties was logged by the autittr supervised sample selection/collection anditivery of samples to Chemex's facilities in Thaurihy.

Drill core samples varied as a function of lithojogrresence/amount of visible mineralization, altem intensity and length. In general samples wemprised of 1-2.0
metrs of halved drill core. Sample selection waslendy the project geologist and sampling splittayga technician. For sampling purposes the core syi$ in half using a
mechanical splitter with half of the core beingaieed for future study or analysis. At the presene all of the drill core from the East Lac DeedIProject is stored at the
home of technician Ron Tweedie in Kaministiqua a@ot

Halved drill core was placed into a plastic sampbgy along with a numbered sample tag, the sampdenses also numbered with the number on the saraglarnd the bag
were sealed with tape. The splitter and sample peete cleaned after every sample was spilt to mi@rthe chance of cross-contamination. Upon corngpieif each hole the
samples were delivered to Chemex's facilities inntler Bay by the project geologist.

ALS Chemex maintains a quality assurance progracomiing to guidelines established in ISO/IES Gufe"General requirements for the competence abration and
testing laboratories". Monthly inter-laboratory tgsrograms are controlled by "quality assurancedféand regular internal audits are also undertak&he analytical
processes are monitored by the use of referenceriaband replicate analysis

Platinum Group maintains its own rigorous qualigntrol program. Prior to the 2002 work program Rtatm Group incorporated CANMET certified standaadgow,
medium and high grade, (Au, Pt, Pd), material itite sample series roughly once in every 30 samjiesddition one in approximately every 30 sampl@s a duplicate field
sample, as well, the project geologist added bigrakren material from reference outcrop) to the sgd@runs unbeknownst to the lab. The 2000 and 2@@dity control
procedures did detect any variance or analyticalldems with the assay resul

Beginning in February 2002 the Company increasedftequency of insertion of blank, duplicate andlgtical standards into the samples stream. As thellcompany bege
to employee certified reference standards for e, &u and Cu supplied by Canadian Resource Labdestdn Burnaby, B.C.. The new and on-going qualdptrol measures
call for insertion of blank and field duplicate spl@s one in every 20 samples and a certified refeestandard one in every 24 samples. A requedsdsmade of the lab not
to include samples collected by the company inwem datch with known mineralized samples from otberces so as to minimize the risk of contaminafido significant
variances or analytical problems with the assaytesswere observed in the 2002 data.

Sample Preparation and Security

From the field office, the samples were transpoltg@ompany representatives to the ALS ChemexkS@fied), prej-lab located in Thunder Bay, Ontario. At the labck
sample is bar code labeled and scanned to supabking informa tion at each stage. Rock samplediesecrushed 70% to <2mm, then split using deifplitter to obtain
250 grams of material. These are pulverized to 8800 mesh at which stage the samples are considenedgenous. 100 grams of this pulp is then coedi¢o the ALS
Chemex analytical lab in Vancouver, British Columts grams of the pulp is analyzed for 27 elementploying a four acid "near total" digestion of migaall of the elements
for the majority of mineral species being analyZEuis pulp is analyzed by Inductively Coupled Plaswth Atomic Emission Spectroscopy finish. Foidgplatinum and palladium,
30 grams of sample material is fused into a Doradé@ mixture of leadNa , O 4 -borax-silica. Thddead is dissolved with a mixture of hydrochloridlaritric acid (aqua regia) and the elements are

analyzed by inductively coupled plasma with masstspscopy finish.
Exploration and Developme

Results to date have yet to lead to the discoveayy significant mineralization within the Eastd_Bes lles Project holdings. However there appéarse four geologice
environments within the project holdings which hpegential to host
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mineralization of potential economic interest ahd following exploration proposal is recommendeé\aluate this potentia



Target #1- No Name Lake Intrusior- Stucco Propert- ($30,000)

The 2001 exploration and drilling program identdia previously unmapped mafic intrusion within Arehean section on the Stucco property. SurfaceBagiand drilling
within the No-name Lake intrusion has identifiedemof weakly anomalous PGM values within includiearing and sheared portions of the intrusion. Ehisrsome eviden
of layering within the body. An initial program détailed surface mapping and lithogeochemical samgps recommended in an effort to establish cdetom PGM
mineralization within the No-Name Lake body anckdatne if additional drill testing of existing gduoysical features is warranted. The budget for thisgram is estimated at
$30,000.

Target #2 - Stucco/Pebble Magnetic High -Stucco/BkbProperties ($30,000)

Initial geological work on the Stucco Property hdsntified exposures of gabbro outcropping fromeagh diabase cover in close proximity to the magrieature on the
Stucco property. Only 1-2 days have been spenstigeging the gabbro exposures and searching falittwhal exposures on the property. Initial geophgsmodeling by J.
Klein (2002) indicates that the western -thirds of this feature should be only very shalipwaovered, if at all. It is therefore recommendieat a detailed mapping program
be initiated to target this feature on the westealf of the Stucco property. Initial work shoulad@is on areas of greater topographic relief where plotential for exposure is
greatest. Any gabbro outcrops should be mappedsanthled in detail

Target #3 - Thread and Pebble Lake Sediment AnomaBebble/PS Overlap/Thread/Farmer Lake Propert{$0,000)

A two element, Phase 1 program is recommendeditov-up and attempt to source the Thread and Pebble $&kliment anomalies. The first element of therprogs a
stream sediment sampling program to expand on @ program in an effort to define a source regidioathe lake sediment anomalies. This progranmutdhbe
supplemented by a program of prospecting and gémbgapping which should initially focus on theadevaters source area for the Thread and Pebble ldaimages. As
with the Stucco program all outcrops should be nezband lithogeochemical sampled in detail untiltstime as a geochemical framework for the locatigraphy can be
established.

Target #4 - Base Metal Potential - Stucco Propert$30,000)

The nature of the semi-massive sulphide mineradizancountered in the Inco target area suggessstimay be potential, within the Archean stratigrgjin the Stucco
Property, for bas-metal bearing volcanogenic massive sulphide miig&on. As such it is recommended that a progddrirst-pass mapping and prospecting target 3
known EM conductors located to the north - up ggraphic section - from the Inco target. Follow-spil geochemical survey should be considered thostions of these
anomalies which are not exposed on surface.

The Western Sudbury Basin Project, Ontario

The Company's Western Sudbury Basin Project incltide Cascaden-Ministic, Windy Lake and Levack Bridgs as well as the Norman Property located albegorthern
rim of the Sudbury Basin. A helicopter-borne magnand time-domain electromagnetic survey totai6§.1 km was completed over the Levack Propertgeaialf of Arcata
Resources Corporation during the period of AugésiZ 2002. The survey outlined 15 electromagnetanzalies none of which are considered as signific@ost of the
survey was approximately $21.000. Arcata ResouBzeporation had optioned the Cascaden-Ministic, d§ibake and Levack Properties from the Companyume 5,2002.
No work was conducted in Fiscal 2002 and the Wes3erdbury Basin Project is not considered mategigthe affairs of the Company at this tin

Sudbury-River Valley Project, Ontario

The Company's holdings in the Sudbury-River Valega include the East Boundary, Davis Janes anah&oProperty. Details on these properties wereidted in the Form
20-F Annual Report for Fiscal 2001. No work wasawaceted in Fiscal 2002 and the Sudb@&iyer Valley Project is not considered materiathe affairs of the Company at t
time.
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The Rutledge Lake Property, Northwest Territories

In Fiscal 2002, the Company retained its inteneshe Rutledge Lake Property, the details of witiah be found in the Form 20-F Annual Report foc&i2001. Some claims
were allowed to lapse in 2002. No work was condiigte=iscal 2002 and the Rutledge Lake Properhotconsidered material to the affairs of the Conypat this time.

The Simlock Creek Property, British Columbia

In Fiscal 2002, the Company retained its inteneshé Simlock Creek Property, the details of wtdeh be found in the Form Z0Annual Report for Fiscal 2001. No work v
conducted in Fiscal 2002 and the Simlock Creek étgps not considered material to the affairshaf Company at this time.

| TEM 5 - O PERATING AND F INANCIAL R EVIEW AND P R OSPECTS

The following discussion of the financial conditjarhanges in financial conditions and results arafions of the Company for the period from comneement of operations
on March 16, 2000 to August 31, 2000 and the yeaded August 31, 2001 and 2002 should be readnjuiection with the consolidated financial statensesftthe Company
and related notes included therein. The Compamasi€ial statements are presented in Canadianrs@ital have been prepared in accordance with Cam&AAP.
Differences between Canadian GAAP and U.S. GAARpmdicable to the Company, are set forth in N&eadlthe accompanying Consolidated Financial Statgsn

Critical Accounting Policies

The Company's accounting policies are set out ite/2and 13 of the accompanying Consolidated FinhStatements. There are two policies that du@emature of the
mining business may not be readily understood. & pedicies relate to the capitalizing of mineraplkexation expenditures and the use of estimates.

Under Canadian GAAP, the Company deferred all aedéging to the acquisition and exploration ofritseral properties. Any revenues received fronhquoperties are
credited against the costs of the property. Whenrgercial production commences on any of the Compgnpperties, any previously capitalized costslditwe charged to
operations using a unit-of-production method. TlenBany regularly reviewed deferred exploration €tstassess their recoverability and when the ceymwalue of a
property exceeded the estimated net recoverablemtmorovision was made for impairment in value.

Under U.S. GAAP, the Company expensed all costting to the acquisition and exploration of its emal properties prior to the establishment of proaed probabl:



reserves. After that point, these costs are cégethlas development costs. When commercial praastuctbommences on any of the Company's propertigsp@viously
capitalized costs would be charged to operatiomgws unit-of-production method.

Overview

The Company's main objective was to acquire min@@perties, finance their exploration and, if vearted, develop, and bring them into commercial petidn either directly
or by way of joint venture or option agreementsiwough a combination of the foregoing. The Compaag aiming to develop its properties to a stagererthey could be
exploited at a profit. At that stage, its operasiovould to some extent be dependent upon the waltet price of any minerals mined.

The Company had total deferred exploration expenetitand mineral properties of $2,951,089 at AuglisR002 compared to $1,067,357 at August 31, 2001$419,370 at
August 31, 2000. During Fiscal 2000, 2001 and 2@@2 Company focused on the Thunder Bay and Sudiregs in Ontario. The recoverability of these ant®is dependel

upon the existence of economically recoverablervese securing and maintaining title and beneficitdrest in the properties, the ability to obttia necessary financing to

meet its obligations under various option agreemantl the completion of the development of its progs, any future profitable production, or alaively, upon its ability t

dispose of its interests on
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an advantageous basis. As a result, there is suladtdoubt about the ability of the Company to tbome as a going concern.

Future write-downs of properties are dependent anynfiactors, including general and specific assesssmof mineral resources, the likelihood of insieg or decreasing the
resources, land costs, estimates of future mineregs, potential extraction methods and costslikk&hood of positive or negative changes to ¢éin@ironment, taxation, labor
and capital costs. It cannot assess the monetgrgdnof these factors at the current stage ofrdpgrties. The dollar amounts shown as mineralgntags and deferred
exploration expenditures are direct costs of maiimg and exploring properties, including costswfictures and equipment employed on the propeatidsallocations of
administrative management salaries based on tieret sind directly related to specific propertiese§éamounts do not necessarily reflect presenttoref values.

Additional financing will be required for furthexploration and development of its properties. Altgb it has been successful in the past in raisingd, there is no assurance
that it will be able to raise the necessary mesfuibding obligations.

The Company has not been required to make any imlag&penditure for environmental compliance toeddthe operations of the Company may in the fuberaffected from
time to time in varying degrees by changes in therenmental regulations. Both the likelihood ofasneegulations and their overall affect upon the @any vary greatly from
province to province and are not predictable. $®en'3 - Key Information, Risk Factors".

Operating Results
Year Ended August 31, 2002 Compared to the Year Erdl August 31, 2001

During Fiscal 2002, the Company incurred a los$19501,620 (Fiscal 2001 - $482,687). Included veirgeral property write down expenses of $1,090 &74cal 2001 -
$7,325) and a provision for future income tax re@s of $453,600 (Fiscal 2001 - nil). General adohinistrative expenses totaled $835,540 (Fiscal 26486,269) before
interest and other income of $23,028 (Fiscal 20980,582).

General and administrative expenses for Fiscal 20@2ed $812,512 (Fiscal 2001 - $425,687), nétiefrest and other income of $23,028 (Fiscal 20880,582). Shareholder
relations expense, consisting of web site hostimyraaintenance, investor calls, mail outs, prinang news releases totaled $203,138 (Fiscal 2804 ,452). Transfer agent
and listing and sustaining fees totaled $28,273c@i2001 - $27,353). Professional fees of $184(E&&al 2001 - $130,311) were incurred for legallit and accounting
services. Other taxes of $47,391 (Fiscal 2001)-welre incurred relating to Part XII.3 Tax. Thig fa calculated as interest on the unspent balahftew through funds held
until December 31, 2001. Management fees expetaledo$154,562 (Fiscal 2001 - $86,453). The Amalaion in February 2002 and increased activity imaZia and South
Africa have resulted in higher costs in Fiscal 2682pposed to Fiscal 2001.

On February 18, 2002, the Company acquired maiitg dhunder Bay and Sudbury properties throughAimalgamation with NMM. At February 18, 2002 theseperties
had a net acquisition cost to the Company of $14880 Including the properties from NMM, properggaisition costs incurred and deferred during tearytotaled
$2,195,517 (Fiscal 2001 -$171,722). Exploration dedelopment costs deferred for the year totaléty §®5 (Fiscal 2001 - $783,590). Of that amourpraximately
$721,000 was incurred on the Company's ThunderndBagerties, approximately $112,000 was incurretherproperties near Sudbury and approximately $D4was
incurred on the Company's new South African properApproximately $31,000 was spent in the Nortshileerritories. Cost recoveries on mineral propsrturing the year
amounted to $198,709 (Fiscal 2001 - $300,000). iutte year, $1,090,871 (Fiscal 2001 - $7,325gindeferred costs relating to mineral propertieseweritten off. A
breakdown of these costs can be seen in Notetiedfonsolidated Financial Statements.

The Company is not adversely affected by inflatbthe present time, and is not likely to be inriear future. However, there is no guarantee thsawtill remain to be the
case. High or extreme rates of inflation would adely affect the Company.
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The Company may be adversely, or favorably affebietbreign currency fluctuations. The Companyrnsnarily funded through equity investments into empany
denominated in Canadian Dollars. Several of the @mw's options to acquire properties in the RepuifliSouth Africa may result in option paymentsthy Company
denominated in South African Rand to be made dwenext three years. Exploration and developmergrams to be conducted by the Company in Soutrcéfuiill also be
funded in South African Rand. Thus fluctuationshia exchange rate between the Canadian dollatren8duth African Rand may have an adverse or fal@affect on the
Company.

Year Ended August 31, 2001 Compared to the Year Erdl August 31, 2000
The net loss for Fiscal 2001 was $482,687 or $pi%hare compared to a net loss of $39,956 oBgEOshare for Fiscal

2000. The Company was incorporated on Januaryd and commenced operations as a private comgangad Platinum Group Metals Ltd. on March 16, 2006
Company later became a reporting issuer and wasl lfer trading on the Canadian Venture Exchandeeioruary of 2001. The net loss for the year erlegust 31, 2001 we
$442,731 higher than for Fiscal 2000 primarily hesgits operations during Fiscal 2000 were conduicteless than six months. During that period, @menpany conducted
only limited field operations. General and Admirgsive expenses in Fiscal 2001 totaled $486,268hth professional fees for legal and audit worloanted to $130,31:



management Fees amounted to $86,453, shareholaéome expenses amounted to $74,452, and tradepaomotion expenses amounted to $55,710. By casgrartotal
general and administrative expenses in Fiscal 20@0ed $41,518 of which professional fees amogntin$22,171 were the single largest expense.

Mineral property acquisition and exploration cad#$erred in Fiscal 2001 totaled $706,744, net $3@0,000 advance from a joint venture partner.ised 2000, mineral

property acquisition and exploration costs defetotdled $419,370.

Differences Between Canadian and U.S. GAAP

The consolidated financial statements of PTG haenlprepared in accordance with Canadian GAAP wdiféérs in certain respects from US GAAP. The miate
differences between Canadian and U.S. GAAP affgdtinconsolidated financial statements are sunmedras follows:

Period from
commencemer
of operations
March 16, 200(

Year Endec Year Endec to August 31
August 31, 200 August 31, 200 200C
$ $ $
Consolidated Balance Sheet
Total assets under Canadian GAAP 4,373,04 2,762,96 657,28«
Decrease in mineral properties due to expensepbeation costs (a) (1,056,981 (706,744 (230,479
Total assets under U.S. GAAP 3,316,06! 2,056,22! 426,80!
Total liabilities under Canadian and U.S. GAAP 542,82t 460,55¢ 67,24(
Decrease in future income tax liability due to exge of exploration costs (371,400 (310,000 -
(b)
171,42t 150,55¢ 67,24(
Shareholders' equity under Canadian GAAP 3,830,21 2,302,411 590,04«
Cumulative mineral properties adjustment (a) (1,056,981 (706,744 (230,479
Decrease in future income tax liability due to exge of exploration costs 576,00( 310,00¢( -
(@)
Decrease in future income tax recovery (a) 204,60( - -
Shareholders' equity under U.S. GAAP 3,144,63 1,905,661 359,56!
Total liabilities and shareholders' equity undeBUGAAP 3,316,06! 2,056,221 426,80!
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Period fron Cumulative
commencement amount fron
operations, Marc March 16, 200
Year ende Year ende 16, 2000 t to August 31
August 31, 200 August 31, 200 August 31, 200 200z
$ $ $ $
Consolidated Statement of Loss and Defic
Net loss under Canadian GA/ (1,501,620 (482,687 (39,956 (2,024,263
Mineral property costs written off (a) 1,090,87 - - 1,090,87
Acquisition costs included in write off (a) (505,387 - - (505,837
Mineral property exploration expenditur (935,271 (476,265 (230,479 (1,642,015
Future income taxes (b) (204,600 - - (204,600
Consulting (c) (286,000 (1,250 - (287,250
Stock based compensation (c) (142,747 - - (142,747
Write-down of "available for sale” 18,45( - - 18,45(
Net loss under U.S. GAA (2,466,754 (960,202 (270,435 (3,697,391
Basic loss per share under U.S. GAAP (0.17; 0.17, (0.60;




Consolidated Statement of Cash Flows

Operating activities

Operating activities under Canadian GAAP ($1,034,98¢ (625,139 29,54« (1,630,584
Exploration (a) (954,263 (369,324 (230,479 (1,553,976
Operating activities under U.S. GAZ (1,989,252 (994,373 (200,935 (3,184,560

Financing activities

Financing activities under Canadian and U.S. GAAP 1,683,46 2,465,40: 610,00( 4,758,86

Investing activities

Investing activities under Canadian GAAP (1,294,111 (517,466 (417,796 (2,229,373
Deferred exploration (a) 954,26: 369,23 230,47 1,553,971
Investing activities under U.S. GAA (339,848 (148,232 (187,317 (675,397

(a) Exploration expenses

Canadian GAAP allows exploration costs to be céipéd during the search for a commercially minedigdy of ore. Under U.S. GAAP, exploration expemdis on mineral
property costs can only be deferred subsequehetestablishment of mining reserves. For U.S. GAARoses, the Company has expensed exploratiomeitpees related 1
exploration in the period incurred.

(b) Flow through shares

Under Canadian GAAP, flow through shares are rezwat their face value, net of related issuanctsc@ghen eligible expenditures are made, the aagryalue of these
expenditures may exceed their tax value. The tiecedf this temporary difference is recorded @sst of issuing the shares.

The Financial Accounting Standards Board ("FASRB&ffshas taken the view that under SFAS No. H&;ounting for Income Taxeshe proceeds from issuance should be
allocated between the offering of shares and tleecfaax benefits. The allocation is made basetherdifference between the quoted price of theteg shares and the
amount the investor pays for the shares. A lighititrecognized for this difference. The liabilis/reversed when tax benefits are renounced ardesrdd tax liability is
recognized at that time. Income tax expense igliffierence between the amount of deferred taxligtsnd the liability recognized on issuance. Tlosv-through shares
issued during the year were granted at the fairevaf existing non flow-through shares. As suchliatlity was recognized for the difference betweke quoted price of the
existing shares and the amount paid for the florettgh shares.

112
() Accounting for stock -based compensation

For U.S. GAAP purposes the Company accounts fakdtased compensation to employees and directaiar ukccounting Principles Board Opinion No 2&counting for
Stock Issued to Employee8APB No. 25"), using the intrinsic value basedthod whereby compensation costs is recorded éoexbess, if any, of the quoted market price at
the date granted over the exercise price. As ausiugl, 2002 no compensation cost has been rectodedy period under this method.

SFAS No. 123Accounting for Stock-Based Compensatioequires the use of the fair value based metti@d@unting for stock options. Under this methoampensation
cost is measured at the grant date based on theafae of the options granted and is recognizest thve vesting period. During the year ended Augtis2002, the Company
issued options to individuals other than employaesdirectors, which, under SFAS No. 123, resutief?286,000 (2001 - $1,250) of consulting expenses.

SFAS No. 123, however allows the Company to cortittumeasure the compensation cost of employesscordance with APB No. 25. The Company has adapeed
disclosure-only provisions of SFAS No. 123.

The following pro forma financial information prege the net loss for the year ended August 31, 2002the loss per share had the Company adopte® $E3 for all stock
options issued to directors, officers and employees

Period from commenceme

of operat ion¢

Year Ende Year Ende May 16, 200

August 31, 200 August 31, 200 to August 31, 20C

$ $ $

Net loss for the perio- U.S. GAAP (2,466,754 (960,202 (270,435
Additional stock based compensation cost (155,000 (82,000 -
Pro forma net loss (2,621,754 (1,042,202 (270,435

Pro forma basic loss per share (0.18; (0.19 (0.60;



Using the fair value method for stock based comaiems, additional costs of approximately $155,088¢al 2001 -$82,000) would have been recordeéFifmal 2002. This
amount is determined using an option pricing massluming no dividends are to be paid, vesting ocguon the date of the grant, a weighted averadatility of the
Company's share price of 60% and 168% and an anslkdtee interest rate of 4.08%.

FASB Interpretation 44 states that when fixed stopgtion awards to employees and directors are nealjithe stock options must be accounted for asbiarfrom the date of
modification to the date the stock options are exged, forfeited or expire unexercised.

Consequently, the 313,028 stock options issuednfg@yees and directors that were repriced on M&r@002 are now considered to be variable andrargase in the mark
price over the reduced exercise price must be rézed as compensation cost. As at August 31, 20@2narket price of the Company's common sharesp@&6 per share
resulting in compensation expense of $142,747.

(d) Comprehensive income

In June 1997, the Financial Accounting Standardsr@@sued SFAS No. 130, Reporting Comprehensiventie, which requires that an enterprise repormhbjor
components and as a single total, the change ireitassets during the period from remner sources. The impact of SFAS No. 130 on thei@my's financial statements is
follows:
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Period from commenceme
of operations
Year Ende Year Ende May 16, 200
August 31, 200 August 31, 200 to August 31, 20C
$ $ $
Net loss for the perio- U.S. GAAP (2,466,754 (960,202 (270,435
Other comprehensive income: Unrealized loss (18,450 - -

on marketable securities
Comprehensive net loss under U.S. GAAP (2,485,204 (960,202 (270,435
Comprehensive loss per share (0.17; 0.17, (0.60;

(e) Accounting for derivative instruments and hedgctivities

In June 1998, the FASB issued SFAS No. 183;ounting for Derivative Instruments and Hedgingivities, which standardizes the accounting for derivaitgtruments.
SFAS No. 133 is effective for all fiscal quartefsad fiscal years beginning after June 15, 1999 Tompany does not engage in hedging activitiésvesst in derivative
instruments. Therefore, adoption of SFAS No. 138r@significant financial impact.

(f) Recent accounting pronouncements

In July 2001, the FASB issued SFAS Nos. 141 and(19RAS 141" and "SFAS 142"Business CombinatiorsdGoodwill and Other Intangible AsseBFAS 141 replaces
APB 16 and eliminates pooling-of-interests accaumprospectively. It also provides guidance on pase accounting related to the recognition of igitale assets and
accounting for negative goodwill. SFAS 142 chartipesaccounting for goodwill from an amortizationthwd to an impairmentnly approach. Under SFAS 142, goodwill \
be tested annually and whenever events or circumossaoccur indicating that goodwill might be impdir SFAS 141 and SFAS 142 are effective for alifass combinations
completed after June 30, 2001. Upon adoption of SEA2, amortization of goodwill recorded for busimeombinations consummated prior to July 1, 20illlcease, and
intangible assets acquired prior to July 1, 20@i tto not meet the criteria for recognition undeAS 141 will be reclassified to goodwill. Companas required to adopt
SFAS 142 for fiscal years beginning after Decenit&er2001, but early adoption is permitted. The Canyphas not recorded any goodwill and, therefdre aipplication of
SFAS 141 and 142 did not have a material effedtsoconsolidated financial position or results peaations.

In August 2001, the FASB issued SFAS 1Adcounting for the Impairment or Disposal of Lonigdd Assets SFAS 144 replaces SFAS 1Z;counting for the Impairment
Long-Lived Assets and for Long-Lived Assets to Be Bisp®f. The FASB issued SFAS 144 to establish a singtewatting model, based on the framework establighed
SFAS 121, as SFAS 121 did not address the accaufttira segment of a business accounted for ascamtinued operation under APB 30,

Reporting The Results of Operati-Reporting The Effects of Disposal of a SegmeatRiisiness, and Extraordinary, Unusual and InfreglyeOccurring Events and
Transactions SFAS 144 also resolves significant implementaiisnes related to SFAS 121. Companies are reqiaradopt SFAS 144 for fiscal years beginning after
December 15, 2001, but early adoption is permiffés Company will adopt SFAS 144 as of January0022 The Company has determined that the applicafi®&FAS 144
will not have a material effect on its consolidafisdncial position or results of operations.

In April 2002, the FASB issued SFAS No. 1&gscission of FASB Statements No. 4, 44, and 6dndmrent of FASB Statement No. 13, and Technicaé€ans. Among
other things, SFAS No. 145 rescinds both SFAS NReporting Gains and Losses from Extinguishmentetift Dand the amendment to SFAS No. 4, SFAS No. 64,
Extinguishments of Debt Made to Satisfy Sin-Fund RequirementsThrough this rescission, SFAS No. 145 eliminétesrequirement (in both SFAS No. 4 and SFAS No.
64) that gains and losses from the extinguishmedebt be aggregated and, if material, classifedraextraordinary item, net of the related incoaxeeffect. Generally, SF/
No. 145 is effective for transactions occurringaflay 15, 2002. The Company does not expect SFASLES to have a material impact on the Compaegslis of
operations or its financial position.
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In June 2002, the FASB issued SFAS No. K& ounting for Costs Associated with Exit or Disgdaxf Activities. SFAS No. 146 requires that the liability for astassociated
with an exit or disposal activity be recognizedtsifair value when the liability is incurred. Underevious guidance, a liability for certain exitsts was recognized at the date
that management committed to an exit plan, which generally before the actual liability had beetumed. As SFAS No. 146 is effective only for exitdisposal activities
initiated after December 31, 2002, the Company ado¢gxpect the adoption of this statement to lzexreaterial impact on the Company's financial states

Liquidity and Capital Resource

The working capital of the Company is a direct tesfithe excess of funds raised from the salequity shares and the receipt of property paymewgs expenditures into
acquisition and exploration costs as well as adstriative expenses. The working capital balancheaehd of the following periods were: August 31020 $1,284,919;
August 31, 2001 -$1,526,798; and August 31, 208064,508. Fluctuations in working capital stem friming differences between when money is raisethfequity issues
and when expenditures are committed on exploration.

Cash and cash equivalents at August 31, 2002&dt&898,907 compared to $1,544,546 at August 311 26d $221,748 at August 31, 2000. The cash astdeguivalents
are attributable primarily to the issue of shangited, although the Company did receive a recowergxploration expenditures of $300,000 during &i2001 from a joint
venture partner. Aside from cash and cash equitgléme Company had no material unused sourceguid lassets at August 31, 2002, 2001 or 2000.

During Fiscal 2002, the Company issued a total2p#35,150 Common Shares. Of this, 6,864,001 sheges issued for cash proceeds of $1,951,135. Adurt02,728 were
issued for mineral properties for a value of $36,96 February 2002 a total of 5,486,421 sharegussued to acquire NMM. These shares were valu$tl,310,385. See
"The Amalgamation” on page 17.

During Fiscal 2001, the Company issued 3,195,3%hi@on Shares at $0.50 per share pursuant to aal ipitblic offering for net proceeds of $1,356,5a&dr deducting
expenses of the issue of $241,164). During Fis@all2the Company issued 2,383,090 flow througheshat $0.55 per share for net proceeds of $1,107af#er deducting
expenses of $202,929). The flow through sharegéstere priced at market and did not bear a prenaisia result of their flow through nature. The pexts of these share
placements were used to fund general and admitivgraxpenses, new property acquisitions and eapitor expenditures in Ontario and the Northwestitares.

During Fiscal 2000, the Company issued 1,395,00hi@on Shares as seed capital at an average pr&®@8 per share for proceeds of $89,000. DuringaFi2000, the
Company also issued 2,605,000 special warrantpatca of $0.20 each for total proceeds of $521,d0@se special warrants were later converted@ummon Shares on a
one for one basis during Fiscal 2001 for no furt@rsideration. The proceeds of these issues veerd to fund general and administrative expenses pneperty acquisitions
and exploration expenditures in Ontario and thetiNeest Territories.

Research and Development, Patents and Licences,
The Company does not engage in research and develactivities.
Trend Information

Factors which may have a material effect on the @amyg's future financial condition are set forthliem 3 - Key Information, Risk Factors".
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| TEM 6 - D IRECTORS , S ENIOR M ANAGEMENT AND E MP LOYEES
Directors and Senior Managemel

The following table sets out certain informatiomcerning the directors and executive officers ef@ompany. Each director holds office until thetremual general meeting
of the Company or until his successor is electegippointed, unless his office is earlier vacateddcordance with the Articles of the Company, dhwhe provisions of the
Company Act. The officers are appointed at thequleaof the board of directors.

Name, Position, Age and Principal Occupation or Employment Date Appointed
Country of Residence
R. MICHAEL JONES Professional Geological Engineer February, 2000
Chairman, President, CEO and Director President and CEO of the Company
Age: 39
Resident of Canada
BARRY SMEE () Geologist and geochemist February, 2000
Secretary and Director President of Smee & Associates, a consulting,
Age: 56 geological and geochemistry company; Director
Resident of Canada and Secretary of the Company
JAIN McLEAN @ Vice-President and General manager of Total CalreOctober, 2000
Director and Consultant of Corporate Development || Technologies, a division of Ad Opt Technologies
Age: 47 Inc.; Director of the Company
Resident of Canada
DOUGLAS S. HURST@ Geologist October, 2000
Director President of D.S. Hurst Inc., a company offering
Age: 40 corporate, evaluation and financing consulting
Resident of Canada services to the mining industry; Director of the
Company
FRANK R. HALLAM Chartered Accountant February, 2002
CFO and Director Chief Financial Officer and Director of the
Age: 44 Company; Chief Financial Officer and Director o
Resident of Canada Derek Resources Corporation




DENNIS GORC Geologist January, 2000
Vice-President, Exploration Vice-President, Exploration of the Company

Age: 50

Resident of Canada

No Director and/or Executive Officer has been thigjact of any order, judgment, or decree of anyegomental agency or administrator or of any coudampeten
jurisdiction, revoking or suspending for cause Begnse, permit or other authority of such persoofany corporation of which he is a Director ardExecutive Officer, t(
engage in the securities business or in the sadepafticular security or temporarily or permangngistrain ing or enjoining any such person or emrporation of which he is
an officer or director from engaging in or contimgiany conduct, practice, or employment in conoectiith the purchase or sale of securities, or mtimg such person of al
felony or misdemeanor involving a security or aepect of the securities business or of theft argf felony.
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While the Directors and Executive Officers of then@pany are involved in other business ventures aitd the exception of Dennis Gorc, do not sperititite on the affairs
of the Company, the Company believes that eachtds\as much time to the affairs of the Company@seqjuired to satisfactorily carry out their duty

There are no family relationships between any twmore Directors or Executive Officers. There apearrangements or understandings between any twwoe Directors or
Executive Officers pursuant to which he was setbetea Director or Officer.

R. Michael Jones, P.Eng, Chairman, President, CEOnral Director

Mr. Jones holds a Bachelor of Applied Science (Ggiokl Engineering) from the University of Toror{t®85). Mr. Jones' experience includes mineral@sgpion in Canada,
the U.S.A. Guyana, and Honduras for base and precigetals since 1985 and includes the formatiomaargagement, as a senior executive, of minerabeaibn,
development and mining companies. Mr. Jones has &aenior officer of public mineral explorationdagievelopment companies since 1987. He was a fowfd&immer
Resources Inc. that was involved in the discovey exploration of the Glimmer Gold mine near Timmi@ntario, he was the President of Cathedral Golgboration, a
producing gold mining company from 1992 to 1991 hr was a Vice President of Aber Resources, angiicompany that is developing a diamond mine, fi@®7 to 1999.
Mr. Jones has not explored for PGE deposits poidiig work with the Company. Currently Mr. Jonesrsiis approximately 90% of his time devoted to thenfany. His
responsibilities include management of all the Canys business and the final review of explorafioygrams and budgets.

Mr. Jones is also a director of Radar Acquisiti@usp. and Mega Capital Corp. which trade on the W&4ture Exchange.

Barry Smee, PhD., PGeo, Secretary and Director

Dr. Smee received his PhD from the University ofMN@runswick in 1982 and received his B.Sc. from ttheversity of Alberta in 1969. He holds the prcfiemal designation
of P.Geo from APEGBC. Since 1990, Dr. Smee has beeRresident of Smee & Associates, offering chimsy geological and geochemical services to th@mg industry.
Dr. Smee has been a director of Colony Pacific @&gtions Ltd., a public company listed on The TaéooBtock Exchange, since 1997 and has acted asdadtiof several
other public companies including Getchell Resourtesward Capital, X-Cal Resources and Cross Lakeidls. Currently Dr. Smee spends approximate® dd his time
devoted to the Company. His responsibilities ineladole as an independent director and a conguthie as a geochemist as required.

Dr. Smee is also a director of Colony Pacific Exatmns Ltd.

lain McLean, BSc Eng (ARSM), MBA, MIMM. CEng, Director and Consultant of Corporate Development

Mr. McLean received his M.B.A. fro m Harvard BusiseSchool in 1986 and received his B.Sc (Eng.)imid from the Imperial College of Science and Treabgy
(London, England) in 1978. Mr. McLean holds thefpssional designations of C.Eng. and MIMM from thstitute of Mining and Metallurgy. Mr. McLean hasted as the
Chief Operating Officer of several private hightteology companies since 1995 and was the Vice desbf Operations at Ballard Power Systems fro881t8 1995.
Currently Mr. McLean spends approximately 10% aftitne devoted to the Company. His responsibilitieude assisting the President in all aspectioivork and focusin
on strategic partnerships and new businesses.

Douglas S. Hurst, BSc, Director

Mr. Hurst received his Bachelor of Science in Ggglrom McMaster University in 1986. Since 1995,.Murst has been the President of D.S Hurst Irifering corporate,
evaluation and financing consulting services torttieing industry. Mr. Hurst has previous experieasea mining analyst for Sprott Securities (fror84.8 1995) and for
McDermid St. Laurence (from 1987 to 1994). Mr. Huvas been a director of International Wayside Gdides Ltd., a public company listed on the Exclergince June
2000. Currently Mr. Hurst spends approximately 1@Phis time devoted to the Company. His responsidslinclude a role as an independent director.
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Mr. Hurst is also a director of International WalesiGold Mines Ltd., a public company with gold pedpes near Wells, British Columbia.
Frank R. Hallam, CA, Chief Financial Officer and Director

Mr. Hallam is a former auditor with Coopers and taid (now PricewaterhouseCoopers). He has exteagjperience at the senior management level witers¢publicly-
listed resource companies. Mr. Hallam is the forRmsident, CEO and Director of NMM. In additionsierving as Chief Financial Officer and directotted Company, Mr.
Hallam serves as Chief Financial Officer and dwecf Derek Resources Corporation. Mr. Hallam cutlyedevotes 50% of this time on the affairs of @empany.

Dennis Gorc, B.Sc, PGeo, Vice-President, Exploratio

Mr. Gorc holds a Bachelor of Science in EngineeiBgc Eng.) from Queens University (1976). Mr. Gbhas been self employed since 1995 and has beerPvesident,
Exploration of the Company since May 25, 2000. @lorc's experience includes exploration in mostspaiiCanada and foreign experience in Indonesiatr&leAmerica,
Guyana and Siberia. His experience is in a vanéteological settings and environments but not#jgally for PGE deposits prior to work with theo@pany. Currently Mr.
Gorc spends approximately 100% of his time devtaetie Company. His responsibilities include owgnsion the Company's exploration programs and eiacof Sudbury
programs



Name and Principal Year Annual Compensation Long Term Compensation All Other

Position Awards Payouts Compen-
— - sation
Other Securities Under Restricted LTIP )
Salary ($) Bonus Annual Options/ SARs Shares / Units Payouts
%) Compen- Granted Awarded ($)
sation (#) ($)
(%)
R. Michael Jones 2002 $112,138 $Nil $Nil 120,000 $Nil $Nil $Nil

Chairman, President,
CEO and Director

Barry Smee 2002 $Nil $Nil $6,988 60,0001 $Nil $Nil $Nil
Secretary and Director
Douglas Hurst 2002 $Nil $Nil $1,444 60,0001 $Nil $Nil $Nil
Director
lain McLean 2002 $26,559 $Nil $Nil 60,0001 $Nil $Nil $Nil
Director
Frank Hallam 2002 $16,100 $Nil $41,1003) 50,0001 $Nil $Nil $Nil
Chief Financial Officer 60,000
and Director 60,0000
Dennis Gorc 2002 $64,025 $Nil $Nil 40,0001 $Nil $Nil $Nil
Vice-President,
Exploration
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NOTES:

1) Options granted on March 6, 2002 are exercisableagtrice of $0.35 per share and expire on March2807.
) Options granted on March 6, 2002 are exercisalak a price of $0.55 per share and expire on Magh2007.
3) Options granted on July 16, 2002 are exercisablegtrice of $0.75 per share and expire on July 2607.

During Fiscal 2002, the Company there were thresaiting agreements outstanding with its directord officers.

Effective February 27, 2001, the Company enteremlaimanagement services agreement (the "Jonesrgre") with R. Michael Jones, the President, CBiefcutive
Officer and a director of the Company pursuant kiclv Mr. Jones is paid a monthly fee of $10,000nfianagement and administrative services. The linéien of the Jones
Agreement is one year commencing from Februan2@@1 and thereafter the Company may renew the Jogreement for further one-year terms by providihg Jones
with written notice at least 30 days prior to thxieation of the current term.

Effective February 27, 2001, the Company enteremlarmanagement services agreement (the "Gorc Agnet) with Dennis Gorc, the Vice-President, Exptam of the
Company pursuant to which Mr. Gorc is paid a fe83#5 per day for geological and exploration mansgye services. The initial term of the Gorc Agreatris one year
commencing from February 27, 2001 and thereafeeCbmpany may renew the Gorc Agreement for furtimeryear terms by providing Mr. Gorc with writteotice at least
30 days prior to the expiration of the current term

Effective September 1, 2001, the Company enteredaitonsulting agreement (the "McLean Agreemenitt) lain McLean, a director of the Company, pursu@ which Mr.
McLean is paid a fee of $454 per day, based omaday work week, for identification of opportueisi for the corporate growth of the Company, josttures or strategic
relationships. The initial term of the McLean Agmeent was three months and upon the expirationeofitree months on November 30, 2001, the Compamyneeed to use
the consulting services of Mr. McLean on an as adduhsis at the same daily rate two to four daysveek until the McLean Agreement was terminatedesember 31,
2001. Mr. McLean is not currently active as a cdtasui to the Company.

The Company has no pension plan and no other @mnaggt for non-cash compensation to the directotseoCompany except stock options.
Board Practices

The Board of Directors presently consists of fivieeBtors. Each Director was elected at the anneaétal meeting of the shareholders of the Compeatd/dn February 11,
2003. Each Director holds office until the next aahgeneral meeting of the Company or until hiscessor is elected or appointed, unless his offi@aflier vacated in
accordance with the Articles of the Company, ohuiite provisions of the Company Act (British Colua)bSee page 115 for the dates on which the cub&actors of the
Company were first elected or appointed.

The Company has not entered into contracts progiftin benefits to the directors upon terminatiorenfployment.
Board Committee:

Audit CommitteePursuant to Section 187 of the Company Act (Bri€gliumbia), the Company is required to have an Audit Commitéexat the date hereof, the members of
the Audit Committee are Barry Smee, lain McLean Bodglas Hurst. Section 187(1) of the Company &duires the directors of a reporting company totdtlem among

their number a committee composed of not fewer thege directors, of whom a majority must not bigcefs or employees of the company or an affilait¢he company. The
election must occur at the first meeting of thedtiors following each annual general meeting, aodé elected will hold office until the next anngaheral meeting. Section
187(4) provides that before a financial statemkeat is to be submitted to an annual general meéingnsidered by the directors, it must be sulemito the audit committee
for review with the auditor, and, after that, te@art of the audit committee on the financial stetat must be submitted to the directors. Sectiagi{3)grovides that the

auditor must be given notice of, and has the tigl#ppear before and to be heard at, every meetitige audit committee, and must appear beforatitt committee when
requested to do so by the committee. Finally, sact87(6) provides that on the request of the audite chair of the audit
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committee must convene a meeting of the audit cataenio consider any matters the auditor beliefiesls be brought to the attention of the directorsnembers.
Employees

At August 31, 2002, the Company had two full tinmepdoyees and no part time employees. In compartbenCompany also had two full-time employees amgart-time
employees at August 31, 2001 and one full-time eyg® and no part time employees at August 31, 2000.

Share Ownershig

With respect to the persons listed in "Compensdtiabove who are current directors, officers or Exypees of the Company, the following table disctoiee number of
Common Shares and percent of the Common Sharesmditsy held by those persons, as of March 11, 2088 Common Shares possess identical voting rights

Name and Title No. of Sharedd (2 Percent of Shares Outstanding of the

Class®)
E’&ﬁﬁéﬁ!‘é?&%em’ CEO and Director 1,172,034 4.3 %
g@zgzjﬁ;gﬁd Director 9,000 <1.0%
Director 118,839 <1.0 %
Director 0 0.0 %
CFO and Director 526,113 1.9%
DENNIS GORC 195,500 <10 %

Vice-President, Exploration

NOTE:

(1) Includes beneficial, direct and indirect sharehdings.

(2) Does not include stock options and other riglitspurchase or acquire shares.

(3) There are 27,140,767 Common Shares issued andtanding as of the date of this Annual Report.

(4) Of these shares, 950,500 are held by 599143 Bt@., a company 50% owned by Mr. Jones and 50%edby Mr. Jones' wife.

The following table discloses the incentive stopkians outstanding to the aforementioned persors karch 11, 2003:

Date of Grant || # Common Shares Exercise
Name of Person(s) or Issuance Subject to Price Per Expiry Date
Issuance Share
R. MICHAEL JONES
Chairman, President, CEO and Director | Jan. 31,2001 || 225,000 | $055 || Jan. 31, 2005 |
March 6, 2002 || 120,000 || $0.35 || March 6, 2007 |
géRcert {f&’“;f] d Director Jan. 31, 2001 125,000 $0.55 Jan. 31, 2005
March 6, 2002 60,000 $0.35 March 6, 2007
D CLEAN Jan. 31, 2001 100,000 $0.55 Jan. 31, 2005
March 6, 2002 60,000 $0.35 March 6, 2007
DONSLAS S HURST Jan. 31, 2001 100,000 $0.55 Jan. 31, 2005
[ ™marche,2002 || 60,000 || $0.35 || March 6, 2007 |
AN [ ™marche,2002 || 42,000 || $0.35 || March 6, 2007 |
[ ™marche,2002 || 60,000 || $0.55 || March 6, 2007 |
[ Juy1e,2002 || 50,000 || $0.75 || July 16, 2007 |
DENNIS GORC
Vice President, Exploration [ Jan. 31,2001 || 150,000 || $0.55 || Jan. 31, 2005 |
[ marche, 2002 | 40,000 || $0.35 || March 6, 2007 |
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The Company has no arrangements for involving thpleyees in the capital of the Company. The Comptes not have a share purchase plan, dividendestiment plan «
a share option plan for its directors, officers antployees. However, the Company will, from timeinee, grant individual stock options to its dire, officers or employees
as an incentive.

The following table discloses the share purchaseamts outstanding to the aforementioned persons Earch 11, 2003:

Date of Grant || # Common Shares Exercise

Name of Person(s) or Issuance Subject to Price Per Expiry Date
Issuance Share

R. MICHAEL JONES

Chairman, President, CEO and Director | Jan. 31,2001 || 225,000 | $0.55 || Jan. 31, 2005 |
[ marche,2002 || 120,000 || $0.35 || March 6, 2007 |

BARRY SMEE

Secretary and Director [ Jan. 31,2001 || 125,000 || $0.55 || Jan. 31, 2005 |
[ Mmarche, 2002 || 60,000 || $0.35 || March 6, 2007 |
I

TAIN MCTEAN | Jan. 31,2001 || 100,000 || $0.55 || Jan. 31, 2005 |




Director || Marchs, 2002 || 60,000 || $0.35 || Marchs, 2007 |

Doeors = TORST [ Jan. 31,2001 || 100,000 || $0.55 || Jan. 31, 2005 |
March 6, 2002 60,000 $0.35 March 6, 2007
R. HALLAM
CFRFKOQKan I March 6, 2002 42,000 $0.35 March 6, 2007
March 6, 2002 60,000 $0.55 March 6, 2007
July 16, 2002 50,000 $0.75 July 16, 2007
DENNIS GORC
Vice Prosident, Exploration Jan. 31, 2001 150,000 $0.55 Jan. 31, 2005
March 6, 2002 40,000 $0.35 March 6, 2007

| TEM 7 - M AJOR SHAREHOLDERS AND R ELATED P ARTY T RANSACTIONS

Major Shareholders

To the best of the Company's knowledge, it is ma&tody or indirectly owned or controlled by anotlmrporation(s) or by any foreign government.

There are presently no arrangements known to timep@ay, the operation of which may at a subsequeset @sult in a change in control of the Company.

The following table discloses the significant chesiin the percentage ownership held by any mapmesiolders during the past three years.

Identity of Person or Group Date Amount Owned Percent of Class(d)
Prudent Bear Funds, |n@) (3 February 2003 2,585,000 9.5%
Suite 300, 8140 Walnut Hill Laneg February 2002 N/A N/A
Dallas, Texas February 2001 N/A N/A
USA 75231

Notes:

(1) There are 27,140,767 Common Shares issued andtanding as of the date of this Annual Report

(2) Prudent Bear Funds, Inc. is a mutual fund.

(3) Not including 468,750 wa rrants exercisableaprice of $0.75 per share on or before Decembéy 2004.

As at March 11, 2003, the only person or group kméovthe Company to own more than 5% of the Comisaiegued and outstanding Common Shares is asvillo
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Identity of Person or Group Amount Owned Percent of Clas<?
Prudent Bear Funds, In@ ©)
Suite 300, 8140 Walnut Hill Lane 2 585.000 9.5%
Dallas, Texas T '
USA 75231
Notes:

(1) There are 27,140,767 Common Shares issued andtanding as of the date of this Annual Report
(2) Prudent Bear Funds, Inc. is a mutual fund.
(3) Not including 468,750 warrants exercisable apece of $0.75 per share on or before December 2804.

Holders of Record in the United Sta

Based on the Company's knowledge, after reasomapléy as of February 14, 2003, the most receattcable date for conducting such search in gte bf the time
required for responses, the total number of ComBiwares held of record by 49 residents in the UrStadles is 9,104,079 Common Shares representingxapyately 33.3%
of the27,366,6s7Common Shares then issued and outstanding. Thgdiaigis comprised of the following:

1. According to the records of the Company's regisirat transfer agent, Pacific Corporate Trust Compiduere are 1,484,419 Common Shares held of rdmpdd! resident
of the United States, one of which is Cede & Cdhwi total of 276,920 Common Shares.

2. Through a search conducted by the Company, ¢tinep@ny has ascertained that there are 4,546,75%@ar8hares held by 6 residents of the United Sthtesgh CDS &
Co. in Canada.

3. A search conducted through Cede & Co. in thaddn$States by the Company revealed there are 8@tsobf record resident in the United States ow8i849,825 Comma
Shares (CDS held a deficit of 3,298,600 Common &har

The Company is required to file annual reports om#20-F and periodic reports on Form 6-K. As @iign private issuer, the Company will not be subjethe reporting
obligations of Exchange Act Section 14's proxy suwe Section 16's insider short-swing profit rules.

Related Party Transaction

Certain of the Company's directors and officergesas directors or officers of other reporting camips or have significant shareholdings in othporéng companies and,



the extent that such other companies may parteijpatentures in which the Company may participtite directors of the Company may have a confliéhierest in
negotiating and concluding terms respecting therextf such participation. In the event that suclaflict of interest arises at a meeting of thenpany's directors, a director
who has such a conflict will abstain from voting & against the approval of such participatiosweh terms. From time to time several companies paatjcipate in the
acquisition, exploration and development of natoeaburce properties thereby allowing for theitipgration in larger programs, permitting involvemtén a greater number
programs and reducing financial exposure in respeahy one program. It may also occur that a paldr company will assign all or a portion of itédrest in a particular
program to another of these companies due to tladial position of the company making the assigntmgnder the laws of British Columbia, the direstof the Company
are required to act honestly, in good faith anthbest interests of the Company. In determinihgther or not the Company will participate in atjgatar program and the
interest therein to be acquired by it, the direstwill primarily consider the degree of risk to whithe Company may be exposed and its financiatipost the time.

Management believes that the transactions refedelnel®w were on terms at least as favorable t€Cthmpany as it could have obtained from unaffiligtecties.
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Other than disclosed elsewhere in this Annual Repone of the directors, senior officers, printigiaareholders named in "ltem 7 - Major Sharehalderd Related Party
Transactions", or any relative or spouse of thegoing, have had an interest, direct or indirecgny transaction, during the current financialrysading August 31, 2002, or
in any proposed transaction which has materiafigcaéd or will materially affect the Company or asfyits subsidiaries except for the following:

1. R. Michael Jones, Chairman, President, Chietktee Officer and Director of the Company providednagement and administrative services. DuringaF2002, Mr.
Jones was paid and/or accrued $112,138 for manadgeme administrative services rendered pursuatfitetiderms a management services agreement. 8ee6lt Directors,
Senior Management and Employees".

2. Frank Hallam, Chief Financial Officer and Direcof the Company provided consulting services.imyiFiscal 2002, Mr. Hallam was paid and/or accrii&fl, 100 for
consulting services rendered. Mr. Hallam did natehan agreement but was paid by the Company ugoretidering of services and receipt of expensert®pad/or invoices.
See "ltem 6 - Directors, Senior Management and Bygas".

3. Barry Smee, Secretary and Director of the Compaavided geological consulting services. Duringcl 2002, Mr. Smee was paid and/or accrued $&@88nsulting
services rendered. Mr. Smee did not have an agmdmewas paid by the Company upon the renderirsgivices and receipt of expense reports andimices. See "ltem 6
- Directors, Senior Management and Employees".

4. Douglas Hurst, Director of the Company, providedoorate, evaluation and financing consultingises. During Fiscal 2002, Mr. Hurst was paid anadcrued $1,444 for
corporate, evaluation and financing consulting isesz Mr. Hurst did not have an agreement but vead lpy the Company upon the rendering of serviceksraceipt of expen:
reports and/or invoices. See "ltem 6 - DirectoeniSr Management and Employees".

5. lan McLean, Director of the Company providedsudting services to identify opportunities for th@rporate growth of the Company, joint venturestaategic relationship
During Fiscal 2002, Mr. McLean was paid and/or aedr$26,559 pursuant to the terms a consultingeageat which was terminated on December 31, 2004 ""I8sm 6 -
Directors, Senior Management and Employees".

6. Dennis Gorc, Vice-President, Exploration of @@mpany provided geological and exploration manag#rservices. During Fiscal 2002, Mr. Gorc was aid/or accrued
$64,025 for geological and exploration managementises rendered pursuant to the terms of a manageservices agreement. See "ltem 6 - DirectonsicB&anagement
and Employees".

7. Pursuant to an escrow agreement dated FebrdaB001 (the " Escrow Agreement") among Pacificg@oate Trust Company ("PCTC"), the Company ancetizzow
holders listed in the table below (the "Principglsih aggregate of 1,000,000 Common Shares, 145086ial Warrants and 45,454 Flow Through Speciairéhts were
placed in escrow (the "Escrow Securities") with RCfor the benefit of:

Principals Escrow Securities

Dennis Gorc 150,000 Common Shares

599143 B.C. Ltd® 850,000 Common Shares

599143 B.C. Ltd® 50,000 Special Warrants

599143 B.C. Ltd® 45,000 Special Warrants

lain McLean 45,454 Flow Through Special Warrants
516383 B.C. Ltd® 50,000 Special Warrants

(1) 599143 B.C. Ltd. is a corporation beneficiallyned 50% by R. Michael Jones and 50% by his Wifeg Phillips;
(2) 516383 B.C. Ltd. is a corporation beneficially owr®y Cyrus Driver, a former Chief Financial Officgirthe Company.
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The 150,000 Common Shares placed in escrow for Bé&borc and the 850,000 Common Shares placed mwdor 599143 B.C. Ltd. were issued at an ascridde of
$0.01 per share while the Special Warrants and Rlomwugh Special Warrants were issued pursuantiate placements at prices of $0.55 per Speciar&viaand $0.55 per
Flow Through Special Warrant, respectively.

The Escrow Securities are subject to a three-ya@@naatic time release in equal tranches at six hwimtervals (ie. 15%) with 10% of each Principhtddings being exempt
from escrow effective on the date of listing on Ehechange (the "Listing Date") (10%). If the Companeets certain criteria within 18 months of thsetirig Date, all of the
Escrow Securities will be immediately released fiéstrow. This criteria includes listing on the Tiotw Stock Exchange or meeting Tier 1 requirementthe Exchange.

The Escrow Securities can generally not be traresfiesr otherwise dealt with during escrow. Perrdittansfers or dealings within escrow would inctu@etransfers to
continuing or, upon their appointment, incomingediors or senior officers of the Company or of damal operating subsidiary, with the approvalfted Company's board of
directors; (i) transfers to an RRSP or similastaed plan provided that the only beneficiariestlagetransferor or the transferor's spouse or @ld(iii) transfer upon
bankruptcy to the trustee in bankruptcy; and (fefpges to a financial institution as collateral &doona fide loan, provided that upon realizatlm gecurities remain in escrc
Tenders of the Escrowed Securities to a take-odewbuld be permitted provided that, if the tendésea principal of the successor issuer upon cetigi of the take -over
bid, securities received in exchange for tendesedosved securities are substituted in escrow omasé of the successor issuer's escrow clasgifici



During Fiscal 2002, 300,000 Common Shares, 43,5@®i8] Warrants and 13,636 Flow Through Specialrdfds of the Company were released from escrow thmon
Company reaching Tier 1 status:

Principal Escrowed Securities Released during Fiscal 2002
Dennis Gorc 45,000 Common Shares

599143 B.C. Ltd. 255,000 Common Shares

599143 B.C. Ltd. 28,500 Special Warrants

lain McLe an 13,636 Flow Through Special Warrants

516383 B.C. Ltd. 15,000 Special Warrants

No director, senior officer, relative or associatesuch persons was indebted to the Company d&isgal 2002 other than for travel expense advaimcége normal course «
business.

Interests of Experts and Couns

Not applicable

| TEM 8 - F INANCIAL | NFORMATION

Consolidated Financial Statements and Other Finaatinformation

See the audited consolidated financial stateméstésilin Item 17 hereof and filed as part of thisrff 20-F Annual Report. These financial statemerdiside the consolidated
balance sheets of the Company as at August 31, 2002001 and statements of loss and cash flowthégperiod from commencement of operations on kag; 2000 to
August 31, 2000 and the two years ended Augus2@12.

These financial statements were prepared in acnoedaith accounting principles generally accepte@anada. Differences between accounting principée®rally accepted
in Canada and in the United States, as applicalileet Company, are set forth in Note 13 to the mqxanying consolidated financial statements.
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Legal Proceeding:

There are no pending or material proceedings tehvtiie Company is or is likely to be a party omtiich any of its properties is or is likely to Beetsubject. However, two of
the Company's properties in South Africa are thgesu of an appeal filed in due process by the Camgwith the Government of South Africa regardihg &pplication and
grant of prospecting permits.

In June of 2002, the Company acquired the rigipit@hase a 100% interest in the War Springs ande3$pagk properties located on the Northern LimthefBushveld
Igneous Complex. Later, the Company applied td3theth African Government for the grant of prospegiermits on these two properties. It was themdathat the War
Springs property was the subject of a recently g prospecting permit to another company. On theeBpalk property it was found that several otlbenganies had filed
prospecting permit applications in competition vtltle Company. Although these competing applicatdmsot challenge the Company's title to the priggrunder existing
law they may prevent or delay the Company from ioinig its own prospecting permits. The Company'sitian is that its rights to War Springs and Twedk@re valid,
superior and enforceable. The Company has filegipgeal to the South African Government regardiegifar Springs matter. At War Springs, the Compaas/demonstrate
that the competing prospecting permit and apphbcasire invalid and has requested that it be tet@ihand that a permit be issued to the Company Ciimepany expects a
ruling shortly. At Tweespalk the Company is simalyaiting a permit to be granted in the normal cewfsaffairs.

Dividend Policy

The Company has not declared any dividends andmiuteanticipate that it will do so in the foreseledinture. The present policy of the Company iset@in future earnings
for use in it s operations and the expansion dfutsiness.

Significant Changes
Since August 31, 2002, the following significantiolges have occurred:

1. On September 9, 2002, the Company enterechimtption Agreement with Ledig Minerale Regte 9Q9(Pty) Ltd. ("Ledig Minerale") whereby the Companay earn a
55% interest in Ledig Minerale's holdings on theligeFarm Property located in the Western Bushvedd aear Sun City, RSA, approximately 100 km noetsivof
Johannesburg. See "ltem 4 - Information on the GowppRepublic of South Africa Properties”. As abfary 28, 2003, the contingencies were not satisiind the Ledig
Agreement was terminated.

2. On November 26, 2002, the Company entered i®baae Subscription Agreement with Active Gold Graad. ("Active Gold") pursuant to which the Compyaacquired
1,461,904 shares or 26% of Active Gold at a prick0010967 per share for a total subscription poc$160,327. Active Gold plans to acquire, explanel develop gold
mineral resource properties principally in Southie.

3. On November 27, 2002, the Company entered ibesaefforts agency agreement with Pacific Intéonal Securities Inc. and Haywood Securities bgcolead agents fc
a private placement of up to 1,600,000 flow througits at $0.65 per flow through unit and 3,000,800-flow through units at $0.50 per unit. Eactwfithrough unit
consisted of one flow through Common Share andnameflow through share purchase warrant. Each tam-through share purchase warrant is exercisaitedne
additional non-flow through Common Share at $0.86ghare for a period of twelve months from closigch non-flow through unit consisted one Commbar& and one
half of a share purchase warrant. Each whole ghaghase warrant is exercisable into one additi@uahmon Share at $0.75 per share for a period ofi@dths from closing.
The Company closed this private placement on Deeer2®, 2002, issuing 1,181,346 flow through unitd 2,062,500 non-flow through units for gross peateof
$1,799,125. A cash commission of $118,939 and 3B4a8ent's warrants exercisable at $0.75 per sxpieng December 23, 2004 was paid in connectiih this brokered
private placement.
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4. On December 13, 2002, PTM-RSA entered into daimo@\greement with Marthinus Johannes Erasmusel@@oerdery (EDMS) BPK and Limbson Properties 6C t
purchase 100% of the 296 hectare Elandsfonteingptyocated adjacent to the Bafokeng Rasimonériat Mine in the Western Bushveld area of Soutticafr See "ltem 4
- Information on the Company, Republic of SouthiédrProperties".

5. On December 18, 2002, the Company closed atprplacement for 1,000,000 Units at a price of 8@&&ch. Each Unit consisted of one common shareaadhalf of one
share purchase warrant. Each full warrant may leecesed into one Common Share at a price of $0eTSipare.

I TEM 9 - T HE O FFER AND L ISTING

Offer and Listings Details

There is no offer associated with this Annual Réepor
Trading History

The following table sets forth the high and low k&mprices for the Common Shares on the Exchangesifch full quarterly period within the two mosteet fiscal years
ended August 31, 2002 and the current year topkxied:

CDN $ CDN $
Period High Low
Fiscal 2003
Second Quarter $ 0.80 $ 0.46
First Quarter $ 104 $ 042
Fiscal 2002
Fourth Quarter $ 0.98 $ 043
Third Quarter $ 0.65 $ 0.25
Second Quarter $ 0.40 $ 0.25
First Quarter $ 0.49 $ 021
Fiscal 2001
Fourth Quarter $ 0.62 $ 0.36
Third Quarter $ 0.73 $ 0.33
Second Quarter nfa® nia®
First Quarter n/a® nia®

(1) The Common Shares commenced trading on Mar2B@,.

The following table sets forth the high and low k&imprices of the Common Shares for the two mas#nefiscal years ended A ugust 31, 2002:

CDN $ CDN $

Period Ending Aug. 31 High Low

2002 $ 0.98 $ 021

2001 $ 0.73 $ 0.33
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The following table sets forth the high and low kerprices for the most recent six months:
CDN $ CDN $

Month High Low
February 2003 $ 0.79 $ 0.60
January 2003 $ 0.80 $ 061
December 2002 $ 0.75 $ 0.46
November 200: $ 0.62 $ 0.49
October 2002 $ 0.69 $ 0.42
September 2002 $ 1.04 $ 0.56

The closing price of the Company's shares on Maict?003 was $0.55
There have been no trading suspensions in the thriee years.

Plan of Distribution



Not applicable

Markets

The Common Shares trade on the Exchange undeyitiieos "PTM".
Selling Shareholder:

Not applicable

Dilution

Not applicable

Expenses of the Issu

Not applicable

| TEM 10 - A DDITIONAL | NFORMATION
Share Capital

The authorized capital of the Company consists@9d,000,000 Common Shares without par value, aflwdr,140,767Common Shares were issued and outstanding as at
March 11, 2003. All of the issued Common Sharedwdhe paid. The Company does not own any Commoar&h

The holders of Shares are entitled to one votedoh Share on all matters to be voted on by theekbllers. Each Share is equal to every other Strat@ll Shares participe
equally on liquidation, dissolution or winding uptbe Company, whether voluntary or involuntaryaoy other distribution of the assets of the Corgmamnong its
shareholders for the purpose of winding up itsiedfafter the Company has paid out its liabiliti€ee holders of Shares are entitled to vote foheshare held and are entitled
to receivepro ratasuch dividends as may be declared by the Boardretfrs out of funds legally available thereforeldo receivepro ratathe remaining property of the
Company upon dissolution. No shares have

127

been issued subject to call or assessment. Themogore-emptive or conversion rights, and no iows for redemption, purchase or cancellatiorresuer, sinking fund or
purchase fund. Provisions as to the creation, neadibn, amendment or variation of such rightswarhsprovisions are contained in the Company .Act

Memorandum and Articles of Associatic

Objects and Purposes of the Company

The Memorandum of the Company places no restristiggon the Company's objects and purposes.
Directors' Powers

Section 15.1 of the Articles of the Company (thetides") provides that a director who is in anyyirectly or indirectly interested in a proposeshtract or transaction with
the Company or who holds any office or possessgpanperty whereby directly or indirectly, a dutlyinterest might be created to conflict with higydar interest as a
Director shall declare the nature and extent ofrtterest in the contract or transaction or of¢beflict or potential conflict with his duty andterest as a Director, as the case
may be, in accordance with the provisions of thenany Act.

Furthermore, Section 15.2 provides that a Direshall not vote in respect of any contract or tratiea with the Company in which he is interested #rhe shall do so his
vote shall not be counted, but he shall be couimtélte quorum present at the meeting at which swth is taken. Subject to the provisions of the @any Act, the foregoing
prohibitions shall not apply to:

(a) any such contract or transaction relating ltwaa to the Company, which a Director or specifiedporation or specified firm in which he has aterast has guaranteed or
joined in guaranteeing the repayment of the loaangrpart of the loar

(b) any contract or transaction made or to be nwétte or for the benefit of an affiliated corpomati of which a Director is a director or officer;

(c) determining the remuneration of the Directors;

(d) purchasing and maintaining insurance to covezdiors against liability incurred by them as Bi@s under Section 128 of the Company Act; or
(e) the indemnification of any Director by the Caang under Section 128 of the Company Act.

The exceptions may from time to time be suspendesnended to any extent approved by the Compaggrieral meeting and permitted by the Company Attteegenerally
or in respect of any particular contract or tratisacor for any particular period.

Section 16.6 of the Articles provides that the gmomecessary for the transaction of the busineisedDirectors may be fixed by the Directors andaf so fixed shall be a
majority of the Directors in office or, if the numbof Directors is fixed at one, shall be one Dioec

Section 12.2 of the Articles provides that the ragmation of the Directors as such may from timérne be determined by the Directors or, if the Dioes shall decide, by the
members. The remuneration may be in addition tosafgry or other remuneration paid to any officeemployee of the Company as such who is also eclir. The Directo
shall be repaid reasonable travelling, hotel aheroexpenses as they incur in and about the bissaiehe Company and if any Director shall perf@mny professional or oth



services for the Company that in the opinion ofEtectors are outside the ordinary duties of aeBtior or shall otherwise be specially occupiedrialmut the Company's
business, he may be paid a remuneration to be biyetle Board, or, at the option of the Director the Company in general meeting, and such remtioermay be either in
addition to, or in substitution for any other reratation that he may be entitled to receive. The®ars on behalf of the Company, unless otherwéserthined by ordinary
resolution, may pay a gratuity or pension
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or allowance on retirement to any Director who helsl any salaried office or place of profit wittet@ompany or to his spouse or dependents and miay coatributions to
any fund and pay premiums for the purchase or prawiof any such gratuity, pension or allowanceer&hare no restrictions in the Articles upon theabrs' power, in the
absence of an independent quorum, to vote compengatthemselves or any members of their body.

Section 8.1 of the Articles provides that the dioes may from time to time on behalf of the Company

(a) borrow money in such manner and amount, on sechrity, from such sources and upon such termganditions as they think fit, and may authorize guaranteeing of
any obligations of any other person;

(b) issue bonds, debentures and other debt oldigmgither outright or as security for any liailir obligation of the Company or other person; and

(c) mortgage, charge, whether by way of specififiaating charge, or give other security on theentaking, or on the whole or any part of the propand assets of the
Company (both present and future).

The borrowing powers of the directors set fortithia Articles can be varied by amending the Artictsction 219 of the Company Act provides that em@any may alter its
Articles by filing with the registrar of companiasertified copy of a special resolution altering Articles. A special resolution is a resoluti@sged by a majority of not less
than three quarters of the votes cast by those reeah a company who, being entitled to do so, ofgerson or by proxy at a general meeting ofcihapany, or consented
to in writing by every member of a company who veblive been entitled to vote in person or by pabg general meeting of the company. Under the Gompct, an
ordinary resolution of shareholders requires apprby a majority of the votes cast at a meetingtafreholders, present in person or representedoy.p

Qualifications of Directors
There is no provision in the Articles imposing guigement for retirement or non-retirement of dioes under an age limit requirement.

Section 12.3 of the Articles provides that a diseshall not be required to hold a share in thetabpf the Company as qualification for his offibat shall be qualified as
required by the Company Act, to become or act@sector.

Section 114 of the Company Act provides that ne@eis qualified to act as a director if that perso

(a) under the age of 18 yea

(b) found to be incapable of managing the person'saffairs by reason of mental infirmit

(c) a corporation

(d) an undischarged bankru|

(e) unless the court orders otherwise, convicted afféence in connection with the promotion, formatimr
manageme nt of a corporation, or involving frautdless 5 years have elapsed since the expiratitregieriod fixed
for suspension of the passing of sentence withentiesicing or since a fine was imposed, or the tdrm

imprisonment and probation imposed, if any, wasctated, whichever is the latest, but the disabifitposed by
this paragraph ceases on a pardon being grantezt theCriminal Records ActCanada); or

(f) in the case of a reporting company, a person whegistration in any capacity has been cancelle@r
(i) the Securities Act by either the Britishl@mbia Securities Commission or the executive dineor

(ii) theMortgage Brokers Adby either the Commercial Appeals Commission or#ugstrar, unless the commission, the executivecttir or the registrar, whichever is
applicable, otherwise orders, or unless 5 years btapsed since the cancellation of the registratio
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Pursuant to Section 114(3) of the Company Act,eperson who acts as a director of a company aralisvhot qualified to act as a director of the campbecause of secti
114 (1) commits an offence.

Section 108 of the Company Act provides that ewempany must have at least one director, and atreg@ompany must have at least three directagsti@ 109(1) states
that the majority of the directors of every compamyst be persons ordinarily resident in Canadalevggction 109(2) specifies that one director @afrg\company must be
ordinarily resident in British Columbia.

Section 13.8 of the Articles provides for the remlof a Director, which states that the office dfdator shall be vacated if the Director:
(a) resigns his office by notice in writing delivereathe registered office of the Company

(b) is convicted of an indictable offence and the ofbieectors shall have resolved to remove him



(c) ceases to be qualified to act as a Director putgoeahe Company Ac

Section 13.9 of the Articles provides that the Campmay by special resolution remove any Directdote the expiration of his period of office, andyrby an ordinary
resolution appoint another person in his stead.

Rights, Preference and Restrictic

All of the authorized shares of common stock of@mnpany are of the same class and, once issuddecually as to dividends, voting powers, andipigdtion in assets and
in all other respects, on liquidation, dissolutmmwinding up of the Company, whether voluntarynwoluntary, or any other distribution of the asset the Company among
its shareholders for the purpose of winding ugftairs after the Company has paid out its lialettit The issued Common Shares are not subjectl tor@ssessment rights or
any pre-emptive or conversion rights. The holdéiS@mmon Shares are entitled to one vote for ehaheson all matters to be voted on by the sharensldhere are no
provisions for redemption, purchase for cancelfgtgurrender or purchase funds.

To change the rights of holders of stock, wherénsights are attached to an issued class or saffigsares, section 226 of the Company Act requlresonsent by a separate
resolution of the holders of the class or serieshafres, as the case may be, requiring a majdritg% of the votes cast.

Annual General Meetings and Extraordinary Generaeings

The Company Act provides that the Company must holdnnual general meeting at least once in evaendar year and not more than 13 months afteddtethat the last
annual general meeting was held. If the Company faihold an annual general meeting, the Supremet®f British Columbia may, on the applicationeo§hareholder of tt
Company, call or direct an annual general meefihg. Company must give to its members entitled ¢eie notice of a general meeting not less thada®&' notice of any
general meeting of the Company, but those membayswaive or reduce the period of notice for a patér meeting by unanimous consent in writing. Tmenpany Act
requires the directors of a reporting company tivjgle with notice of a general meeting a form abprfor use by every member entitled to vote ahsmeeting as well as an
information circular containing prescribed informoatregarding the matter to be dealt with and cehdfithe general meeting. Prior to each annuaéggmmeeting of its
members the directors of the Company must placepadative financial statements, made up to a datenoce than 6 months before the annual generalinggéhe report of
the auditor, and the report of the directors tortteenbers.

The directors of the Company may, whenever theyfisemnvene an extraordinary general meeting. @n@ore shareholders of the Company may also séiui an
extraordinary general meeting so long as such bbaters own not less than 5% of the issued andandmg shares at the date such shareholders itemuisn extraordinary
general meeting. After receiving such requisititre, Company's directors must immediately give motitthe extraordinary general meeting which meshéld within four
months after the date of delivery of the requisitio the Company.
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Limitations on Ownership of Securiti
There are no limitations on the right to own set@esij imposed by foreign law or by the charter thieo constituent document of the Company.
Change in Control of Company

No provision of the Company's Articles, chartebglaws would have the effect of delaying, deferriagpreventing a change in control of the Compamy operate only wit
respect to a merger, acquisition or corporate westring of the Company or any of its subsidiaries.

Ownership Threshold
There are no bylaw provisions governing the owriprgireshold above which shareholder ownership rbestisclosed.
Changes to Capital

There are no conditions imp osed by the Compangiaanandum and articles governing changes in thigatayhere such conditions are more stringent teaequired by the
law of British Columbia.

Material Contracts

The following material contracts have been entémemby the Company within the past two years, esgf which may be inspected between the hour9:601am and 5:00
p.m. at the head office of the Company locatedu#teS800, 409 Granville Street, Vancouver, Britblumbia, V6C 1T2.

(a) Management Services Agreement dated Februar3®1 between the Company and R. Michael Jonesémagement and administrative services. See ‘GteBirectors,
Senior Management and Employees" and "ltem 7 - M&f@reholders and Related Party Transactions".

(b) Management Services Agreement dated Februar@ between the Company and Dennis Gorc forogéml and exploration management services. Seen" -
Directors, Senior Management and Employees" arani'lf -Major Shareholders and Related Party Traiosett

(c) Farm-In Agreement dated May 25, 2001 among KayResources Ltd., New Millennium Metals Corporatand Pacific North West Capital Corp. which setsthe
definitive earn-in terms and legally binding obligas of the parties with respect to the Agnew LRkeperty. See "ltem 4 - Information on the Compalhe Agnew Lake
Property, Ontario”.

(d) Consulting agreement dated effective Septerhp2001 between the Company and lain McLean, eiref Company, whereby Mr. McLean was paid ade$454 per
day, based on a four-day work week, for identifmabf opportunities for the corporate growth, fjoentures or strategic relationships. The inigan of the McLean
Agreement was three months and upon the expirafitime three months on November 30, 2001, the Compantinued to use the consulting services ofitlLean on an as
needed daily basis at the same rate two to fous gay week until the McLean Agreement was termihate December 31, 2001.

(e) Lease Agreement dated September 20, 2001 hetiveeCompany and Morguard Real Estate Investmierst Tor the lease of office space located at R0 - 409
Granville Street, Vancouver, Bl



(f) Option Agreement dated September 27, 2001 batviiee Company and Canplats Resources Corporati@spect of the Stucco Property. See "ltem 4orimétion on the
Company - East Lac Des lles Project, Ontario".
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(g) Memorandum of Understanding dated October 2Q@12among New Millennium Metals Corporation, PacNiorth West Capital Corp. and ProAm Explorations
Corporation pursuant to which NMM and PFN were tgdrihe sole exclusive right and option to ear@@24 interest in and to three claim blocks intetoghe Agnew Lake
Property. See "ltem 4 - Information on the Compadrhe Agnew Lake Property, Ontario".

(h) Letter agreement dated October 22, 2001 betiesn Millennium Metals Corporation and the Compavrhich proposed the terms of the Amalgamation. Sée "
Amalgamation” on page 17.

(i) Loan Agreement dated November 7, 2001 betwkerCompany and New Millennium Metals Corporationd&$100,000 loan to NMM. The successful completibthe
Amalgamation made this loan irrelevant. See "Thealgamation" on page 17.

() Amalgamation Agreement dated as of Decembe@81 between the Company and New Millennium Metalgp oration. See "The Amalgamation” on page 17.

(k) Consulting agreement dated February 22, 2002d®n the Company and William Kizan for servicestadand information relating to the LB Gold Propehh August of
2002, the Company elected not to proceed with eaptm on the LB Property and the property wasrretd to the vendor. Acquisition and explorationtsdstalling $39,661
were expensed by the Company in Fiscal 2002.

() Letter agreement dated March 14, 2002 betwkerCompany and GeoActiv Dynamic Geological Servigitk respect to a potential sale and acquisitiba specific set of
farms on the Bushveld Complex of South Africa.

(m) Option Agreement dated April 12, 2002, as aneeintlugust 14, 2002, between the Company and Whéitear Minerals Ltd. whereby Wheaton River can agprto a
25% interest in the Shelby Lake and Lac des llegRProperties.

(n) Agency Agreement dated April 24, 2002 with Fladnternational Securities Inc. as lead agentf@rokered private placement of up to 4,000,00@on Shares at $0.25
per Common Share.

(o) Option agreement dated June 3, 2002, as amehutied, 2002, between the Company and Rory Mitcieffrey Alexander Howard, James Robert Home ®#utise and
Christopher Andrew Whitehouse pursuant to whichGbenpany was granted the right to earn a 100%estén two properties located in the Northern LioniPlatreef area of
the Bushveld Complex near Johannesburg. The piepente comprised of the 2,396-hectare War Spimgperty and the 2,177 hectare Tweespalk Propauti, located on
the postulated extension of the Platreef near Bieuat Platinum Mine operated by Anglo AmericaniRiah Corporation Limited. See "ltem 4 - Information the Company,
Republic of South Africa Properties".

(p) Option agreement dated September 9, 2002 battheeCompany and Ledig Minerale Regte 909 JQ (Bt)("Ledig Minerale") whereby the Company mayrea 55%
interest in Ledig Minerale's holdings on the LeBaym Property located in the Western Bushveld aeza Sun City, RSA, approximately 100 km northwéstohannesburg.
See "Item 4 - Information on the Company, Republi§outh Africa Properties". As at February 28, 20Be contingencies were not satisfied and theg_.Adreement was
terminated.

(q) Letter Agreement dated October 17, 2002 betwieeiCompany and East West Resource Corporationdingethe terms of the March 29, 2000 option agesgron the
Pebble Property. See "ltem 4 - Information on then@any, East Lac Des lles Project, Ontario".

(r) Share Subscription Agreement dated NovembeQ62 between the Company and Active Gold Group (#ictive Gold") pursuant to which the Company aicgd
1,461,904 shares or 26% of Active Gold at a prick0010967 per share for a total subscription poc$160,327. Active Gold plans to acquire, explanel develop gold
mineral resource properties principally in Southi#€.
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(s) Agency agreement dated November 27, 2002 battheeCompany and Pacific International Securlties and Haywood Securities Inc. as co-lead agenta private
placement of up to 1,600,000 flow through unit$@65 per flow through unit and 3,000,000 non-filmough units at $0.50 per unit.

(t) Joint Venture Agreement dated August 15, 208@vben the Company and Africa Wide Mining (Pty).L{tdAfrica Wide"), a largely black-owned South Afein mining
company, on the Tweespalk and War Springs Progef3iee "ltem 4 - Information on the Company, RepuiflSouth Africa Properties".

(u) Option Agreement dated December 13, 2002 betwdd-RSA and Marthinus Johannes Erasmus, CasaledBry (EDMS) BPK and Limbson Properties CC to pase
100% of the 296 hectare Elandsfontein propertytEtadjacent to the Bafokeng Rasimone Platinum lfinke Western Bushveld area of South Africa. ‘S 4 -
Information on the Company, Republic of South AdrRroperties"”.

Exchange Controls

There are no governmental laws, decrees or regokath Canada relating to restrictions on the expoimport of capital, or affecting the remittanaieinterest, dividends or
other payments to non-resident holders of Commaresh Any remittances of dividends to United Stagés@lents are, however, subject to a 15% withhgldax (5% if the

shareholder is a corporation owning at least 10%h@butstanding Common Shares) pursuant to Arkabé the reciprocal tax treaty between CanadathadJnited States.
See "Taxation" on page 133.

Except as provided in tHavestment Canada A¢the "Act"), which has provisions which govern teguisition of a control block of voting sharesrinn-Canadians of a
corporation carrying on a Canadian business, thaer@o limitations specific to the rights of nonr@dians to hold or vote the Common Shares unddatteof Canada or the
Province of British Columbia or in the charter domnts of the Company.

The following describes those provisions of the pettinent to an investment in the Company by ag@ewho is not a Canadian resident (a -Canadian")



The Act requires a non-Canadian making an investavbith would result in the acquisition of contaflthe Canadian business to notify the Investmewti€v Division of
Industry Canada, the federal agency created bjthieor in the case of an acquisition of a Canadiiasiness, the gross value of the assets of whickeels certain threshold
levels of the business activity of which is relatedCanada’s cultural heritage or national identayfile an application for review with the Investnt Review Division.

The notification procedure involves a brief statatref information about the investment on a présediform, which is required to be filed with Inwasint Canada by the
investor at any time up to 30 days following impéntation of the investment. It is intended thaestments requiring only notification will proceedhwout government
intervention unless the investment is in a spedtyfpe of business activity related to Canada'acaltheritage and national identity.

If an investment is reviewable under the Act, apligption for review in the form prescribed is ré@ggl to be filed with Investment Canada prior te thvestment taking place
and the investment may not be implemented untitéheew has been completed and the Minister resplenfor the Investment Canada Act is satisfied tha investment is
likely to be of net benefit to Canada. If the Mteisis not satisfied that the investment is likelybe of net benefit to Canada, the non-Canadiast mat implement the
investment or, if the investment has been impleennay be required to divest himself of controlteff business that is the subject of the investment

The following investments by non-Canadians areextttip notification under the Act:
1. an investment to establish a new Canadian bssied

2. an investme nt to acquire control of a Canablissiness that is not reviewable pursuant to the Act
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The following investments by a non-Canadian argesiitto review under the Act:

1. direct acquisitions of control of Canadian basses with assets of $5 million or more, unlesstuiisition is being made by a World Trade Orgatiin ("WTO") member
country investor (the United States being a mernbére WTO);

2. direct acquisitions of control of Canadian basses with assets of $172,000,000 or more by a W¥&3tor;

3. indirect acquisitions of control of Canadianibesses with assets of $5 million or more is sigdets represent more than 50% of the total valtieeodssets of the entities,
the control of which is being acquired, unlessabauisition is being made by a WTO investor, inalihtase there is no review;

4. indirect acquisitions of control of Canadianibesses with assets of $50 million or more evesuch assets represent less than 50% or the tdte ohthe assets of the
entities, the control of which being acquired, ssléhe acquisition is being made by a WTO invedtorhich case there is no review; and

5. an investment subject to notification that womndd otherwise be reviewable if the Canadian bissirgages in the activity of publication, disttitw or sale for books,
magazines, periodicals, newspapers, film or vidg@omdings, audio or video music recordings, or mursprint or machine-readable form.

An acquisition is direct if it involves the acquish of control of the Canadian business or of0&éadian parent or grandparent and an acquisgiowirect if it involves the
acquisition of control of a non-Canadian parengmndparent of an entity carrying on the Canadisintess. Control may be acquired through the aitquiof actual voting
control by the acquisition of voting shares of an&dian corporation or through the acquisition dfstantially all of the assets of the Canadian lessnNo change of voting
control will be deemed to have occurred if lesar bne-third of the voting control of a Canadiarpooation is acquired by an investor.

A WTO investor, as defined in the Act, includesiradividual who is a national of a member countrytta# World Trade Organization or who has the rigtpermanent
residence in relation to that WTO member, a govemmor government agency of a WTO investor-corgmbtiorporation, limited partnership, trust or jorenture and a
corporation, limited partnership, trust or jointtere that is neither WTO-investor controlled om&dian controlled of which two-thirds of its boarfddirectors, general
partners or trustees, as the case may be, areoamyirtation of Canadians and WTO investors.

The higher thresholds for WTO investors do not gjfthe Canadian business engages in activitiezitain sectors such as uranium, financial sesyitansportation servic
or communications.

The Act specifically exempts certain transactiaes either notification or review. Included amomhgstcategory of transactions is the acquisitionaifng shares or other
voting interests by any person in the ordinary sewf that person's business as a trader or dealecurities.

The Regulations under the Act specifies the rensedifences and punishment applicable. Sectiorté8@ssthat "When the Minister believes that a namdclian, contrary to
this act (a) has failed to give notice; or (b) maplemented an investment which is prohibited"nttiee Minister may send a demand requiring theulefa be remedied and if
this demand is not complied with, the Minister nagply for a Court Order require divestiture or ottemedies, as the circumstances require. Civialtiess apply for non-
compliance with any provision, and criminal peresdtimay also apply.

Taxation
Canadian Federal Income Tax Consequences

The following is a discussion of the material Caaadederal income tax consequences applicablehtider of Common Shares who is a resident of thited States and wi
is not a resident of Canada and who does not useldrand is not deemed to use or hold, his Com8twres in connection with carrying on a businessanada (a "non-
resident holder").
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Accordingly, shareholders and prospective invesshmild consult their own tax advisors for adviegarding their individual tax consequences.

This summary is based upon the current provisidtiseolncome Tax Act (Canada) (the "ITA"), the r&gions thereunder (the "Regulations"), the curparilicly announced
administrative and assessing policies of Revenuwada Taxation, and all specific proposals (thex"Peoposals") to amend the ITA and Regulations anoed by the



Minister of Finance (Canada) prior to the date beréhis summary assumes that the Tax Proposalb&iénacted in their form as of the date of thiméal Report.
Dividends

Dividends paid on the Common Shares to a non-restugder will be subject to withholding tax. Tharda-U.S. Income Tax Convention (1980) (the "W@¢airovides that
the normal 25% withholding tax rate under the I'5Aeduced to 15% on dividends paid on shares ofpocation resident in Canada (such as the Compartygneficial
owners of the dividends who are residents of thigedrStates, and also provides for a further reédnatf this rate to 5% where the beneficial ownfkthe dividends is a
corporation that is a resident of the United Stathieh owns at least 10% of the voting shares efdbrporation paying the dividend.

Capital Gains

Under the ITA, a taxpayer's capital gain or capias from a disposition of a Common Share is theunt, if any, by which his proceeds of dispositexteed (or are exceec
by) the aggregate of his adjusted cost base aftthee and reasonable expenses of disposition. -Huarers of a capital gain (the "taxable capitaht) is included in income,
and three-quarters of a capital loss in a year"@hewable capital loss") is deductible from talebapital gains realized in the same year. Theusmtioy which a shareholder's
allowable capital loss exceeds his taxable cagdais in a year may be deducted from a taxablealagin realized by the shareholder in the thme@ipus or any subsequent
year, subject to certain restrictions in the cdse aprporate shareholder and subject to adjustmkan the capital gains inclusion rate in the y#atisposition differs from th
inclusion rate in the year the deduction is claimed

A non-resident of Canada is not subject to tax utite2 ITA in respect of a capital gain realized mploe disposition of a share of a public corporatialess the share
represents "taxable Canadian property" to the aldgeof. The Company is a public corporationgforposes of the ITA and a Common Share will belilx&€anadian
property to a non-resident holder if, at any tinseiy the period of five years immediately precedine disposition, the non-resident holder, persaitts whom the non-
resident holder did not deal at arm's length, errtbn-resident holder and persons with whom hedidleal at arm's length together owned not less #5% of the issued
shares of any class of shares of the Company.

Where a norresident holder who is an individual ceased tods@ent in Canada, and at the time he ceasedaddamadian resident elected to have his CommoreSiraate
as taxable Canadian property, he will be subje@épadian tax on any capital gain realized on digiom of the Common Shares, subject to the ratigyirovisions of the
Treaty described below. The Common Shares mayb@saxable Canadian property to a holder if theléoacquired them pursuant to certain “rollovesthgactions. This
would include transactions under Sections 85 andf&fe ITA which apply to share for share and ayaalation transactions.

Where a U.S. resident holder realizes a capital gaia disposition of Common Shares that constiaxable Canadian property, the Treaty relievesitireresident
shareholder from liability for Canadian tax on swelpital gains unless:

(a) the value of the share s is derived principfalyn "real property" in Canada, including the tiggn explore for or exploit natural resources aigtits to amounts computed
reference to production from natural resourceis. dt question of fact as to whether the value ef@emmon Shares results principally from real prgpi@ CanadaAlthough &
tax opinion on this matter has not been obtainaengthe nature of the Company's business andaige f development, we have concluded that theeval our shares would
likely fall into this category;

(b) the nonresident holder is an individual who was residentanada for not less than 120 months during ariggef 20 consecutive years preceding, and attiamg during
the 10 years immediately preceding, the dispostiot the shares were owned by him when he ceasedrizsident in Canada or are property substitislegroperty that was
owned at that time; or
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(c) the shares formed part of the business propéry'permanent establishment" or pertained tgedfbase used for the purpose of performing inddpet personal services
that the shareholder has or had in Canada witleiri 2hmonths preceding the disposition.

Notwithstanding the potential exemption from Caaadiax provided under the Treaty, where a-res ident of Canada disposes of Common Sharatbatxable Canadian
property, the non-resident is required to file an&ian income tax return in respect of such disjpos.

United States Federal Income Tax Consequences

The following is a discussion of all material Unit8tates Federal income tax consequences, undentiaw, that may be applicable to a U.S. Holderdefined below) of
Common Shares of the Registrant. This discussies dot address all potentially relevant Federairime tax matters and it does not address consecgipecaliar to persons
subject to special provisions of Federal incomelaax such as those described below as excluded the definition of a U.S. Holder. In addition,ghdiscussion does not
cover any state, local or foreign tax consequer(&= "Canadian Federal Income Tax Consequenceséjb

The following discussion is based upon the sectadribe Internal Revenue Code of 1986, as ameral#tkbtdate hereof (the "Code"), Treasury Regulatipoblished Internal
Revenue Service ("IRS") rulings, published admiatste positions of the IRS and court decisions #re currently applicable, any or all of which ktbhe materially and
adversely changed, possibly on a retroactive basany time. In addition, this discussion doesawutsider the potential effects, both adverse ameficial, of any future
legislation which, if enacted, could be appliedsgibly on a retroactive basis, at any time. Shddeis and prospective investors should consult then tax advisors for
advice regarding their individual tax consequences.

U.S. information reporting requirements may appithwespect to the payment of dividends to U.S.ddod of the Company's shares. Under Treasury régusecurrently in
effect, non-corporate holders may be subject tdigagvithholding at a 31% rate with respect to dérids when such holder (1) fails to furnish or égsdicorrect taxpayer
identification number to the payor in the requirednner; and (2) is notified by the IRS that it Feiked to report payments of interest or dividepdsperly; or (3) fails, under
certain circumstances, to certify that it has beetified by the IRS that it is subject to backughhiblding for failure to report interest and dividkpayments.

U.S. Holders

As used herein, a "U.S. Holder" is a holder of Canr8hares of the Registrant who or which is aamitiar individual resident (or is treated as a eitinr individual resident)
of the United States for federal income tax purppaecorporation or partnership created or organjaetreated as created or organized for fedarame tax purposes) in or
under the laws of the United States or any poliscédivision thereof, or a trust or estate th@me of which is includable in its gross incomefiederal income tax purposes
without regard to its source, if, (i) a court wittthe United States is able to exercise primargsugion over the administration of the trust aiidone or more United States
trustees have the authority to control all subs&adecisions of the trust. For purposes of thiedssion, a U.S. Holder does not include persanigstto special provisions of
Federal income tax law, such as tax-exempt orgtairg qualified retirement plans, financial instibns, insurance companies, real estate investmesis, regulated
investment companies, bro-dealers and Holders who acquired their stock thndhg exercise of employee stock options or otteas compensatic



Distributions on Common Shares of the Regist

U.S. Holders receiving dividend distributions (umting constructive dividends) with respect to Commndares of the Registrant are required to inclndgoss income for
United States Federal income tax purposes the grassunt of such distributions to the extent thatRegistrant has current or accumulated earnimgeofits, without
reduction for any Canadian income tax withheld fraunsh distributions. Such Canadian tax withheld iagredited, subject to certain limitations, agathe U.S. Holder's
United States Federal income tax liability or, altgively, may be deducted in
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computing the U.S. Holder's United States Federadltle income by those who itemize deductions. (S@e detailed discussion at "Foreign Tax Credifotw). To the extent
that distributions exceed current or accumulatediegs and profits of the Registrant, they willtbeated first as a return of capital up to the UH8Ider's adjusted basis in the
Common Shares and thereafter as gain from theos@echange of the Common Shares. Preferentiabtas for long-term capital gains are applicabla t¢.S. Holder which
is an individual, estate or trust. There are culyamo preferential tax rates for long-term capdalins for a U.S. Holder which is a corporation.

Dividends paid on the Common Shares of the Registrdl not be eligible for the dividends receivddduction provided to corporations receiving divide from certain
United States corporations. A U.S. Holder which orporation may, under certain circumstancegniiéded to a 70% deduction of the United States@®portion of
dividends received from the Registrant (unlessRhbgistrant qualifies as a "foreign personal holdingipany” or a "passive foreign investment compaay'defined below) if
such U.S. Holder owns shares representing at 1€8étof the voting power and value of the Registraihe availability of this deduction is subjects@veral complex
limitations which are beyond the scope of this désion.

Foreign Tax Credi

A U.S. Holder who pays (or has withheld from distitions) Canadian income tax with respect to theership of Common Shares of the Registrant maynbtesl, at the
option of the U.S. Holder, to either a deductioradax credit for such foreign tax paid or withhdtdwvill be more advantageous to claim a creditéhese a credit reduces
United States Federal income taxes on a dollad@diar basis, while a deduction merely reducegdipayer's income subject to tax. This electiomégle on a year-by-year
basis and applies to all foreign taxes paid bya{tinheld from) the U.S. Holder during that year €fé are significant and complex limitations whigply to the credit, among
which is the general limitation that the credit sahexceed the proportionate shares of the U.Sdétsl United States income tax liability that th&IHolder's foreign source
income bears to his or its worldwide taxable incomehe determination of the application of thisitation, the various items of income and deduttinust be classified into
foreign and domestic sources. Complex rules gotrasrclassification process. There are furthertitions on the foreign tax credit for certain typésncome such as "pass
income", "high withholding tax interest", "finantigervices income", "shipping income", and certatimer classifications of income. The availabilifytioe foreign tax credit
and the application of the limitations on the ctede fact specific and holders and prospectivedrslof Common Shares of the Registrant shouldutotieir own tax
advisors regarding their individual circumstances.

Disposition of Common Shares of the Regist

A U.S. Holder will recognize gain or loss upon Hae of Common Shares of the Registrant equalktdifference, if any, between the amount of cask fie fair market
value of any property received, and the Holderdsis in the Common Shares of the Registrans din or loss will be capital gain or loss if themmon Shares are a
capital asset in the hands of the U.S. Holder sriles Registrant were to become a controlled fareaporation. For the effect on the Registrarttexfoming a controlled
corporation, see "Controlled Foreign Corporatioat®" below. Any capital gain will be a short-teomlong-term capital gain or loss depending up@nhblding period of the
U.S. Holder. Gains and losses are netted and c@ulgiocording to special rules in arriving at therait capital gain or loss for a particular tax yd2eductions for net capital
losses are subject to significant limitations. Bo®. Holders which are individuals, any unusedipaorbf such net capital loss may be carried ovdrgased in later tax years
until such net capital loss is thereby exhausted.\F.S. Holders which are corporations (other tbarporations subject to Subchapter S of the Cadejnused net capital loss
may be carried back three years from the loss gedrcarried forward five years from the loss yedre offset against capital gains until such npttaaloss is thereby
exhausted.

Other Considerations for U.S. Holders

In the following circumstances, the above sectwiithis discussion may not describe the UnitedeSt&ederal income tax consequences resulting fierhdlding and
disposition of Common Shares of the Registrant:
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Foreign Personal Holding Compai

If at any time during a taxable year more than 5%e total combined voting power or the totalueabf the Registrant's outstanding shares is owactdally or
constructively, by five or fewer individuals wheoeatitizens or residents of the United States afd 60more of the Registrant's gross income for sigelr was derived from
certain passive sources (e.g., from dividends vedefrom its subsidiaries), the Registrant wouldreated as a "foreign personal holding companythat event, U.S. Holde
that hold Common Shares of the Registrant woultegaired to include in income for such year théoaable port ion of the Registrant's passive ineamtich would have
been treated as a dividend had that passive ineatoally been distributed. To the best knowledgthefRegistrant, it is not and has never been aifioiPersonal Holding
Company.

Foreign Investment Compa

If 50% or more of the combined voting power or tetue of the Registrant's outstanding shareal@ actually or constructively, by citizens osicents of the United
States, United States domestic partnerships oocatipns, or estates or trusts other than foreggates or trusts (as defined by the Code Secti6a(aJ(31)), and the
Registrant is found to be engaged primarily inlihsiness of investing, reinvesting, or tradingenwsities, commodities, or any interest thereirs fiossible that the Registr:
might be treated as a "foreign investment compasydefined in Section 1246 of the Code, causingrgliart of any gain realized by a U.S. Holderisglbr exchanging
Common Shares of the Registrant to be treateddisasy income rather than capital gains. To the keswledge of the Registrant, it is not and hagenéeen a Foreign
Investment Company.

Passive Foreign Investment Compi

A U.S. Holder who holds stock in a foreign corpamatduring any year in which such corporation digdias a passive foreign investment company ("PHisubject to U.S.
federal income taxation of that foreign corporatiorer one of two alternative tax methods at teet&n of each such U.S. Holder. The directordefRegistrant believe th



the Company has and does qualify as a PassivegiRdrerestment Company for U.S. shareholders.

Section 1296 of the Code defines a PFIC as a catiparthat is not formed in the United States dodany taxable year, either (i) 75% or more ofgitess income is "passive
income," which includes interest, dividends andaiarrents and royalties or (ii) the average pei@ge, by value (or, if the company is a controfi@eign corporation or
makes an election, adjusted tax basis), of itstasisat produce or are held for the productionpafssive income" is 50% or more. For taxable yefits ®. persons beginning
after December 31, 1997, and for tax years of fpreorporations ending with or within such tax ywe#ne Taxpayer Relief Act of 1997 provides thétljfnly traded
corporations must apply this test on a fair maviedtie basis only. The Registrant believes that & PFIC.

As a PFIC, each U. S. Holder must determine undéctwof the alternative tax methods it wishes tdébed. Under one method, a U.S. Holder who elecastimely manner
to treat the Registrant as a Qualified Electingd~(®@EF"), as defined in the Code, (an "Electin® UHolder") will be subject, under Section 1293raf Code, to current
federal income tax for any taxable year in which registrant's qualifies as a PFIC on his proshtae of the Registrant's (i) "net capital gaih&(éxcess of net long-term
capital gain over net short-term capital loss),alkhvill be taxed as long-term capital gain to thecking U.S. Holder and (ii) "ordinary earningstiétexcess of earnings and
profits over net capital gain), which will be taxasl ordinary income to the Electing U.S. Holderath case, for the U.S. Holder's taxable yeathichw(or with which) the
Registrant taxable year ends, regardless of whetiwr amounts are actually distributed.

A QEF election also allows the Electing U.S. Holtte(i) treat any gain realized on the dispositidéinis Common Shares (or deemed to be realizeti®pledge of his
Common Shares) as capital gain; (ii) treat hiseslofithe Registrant's net capital gain, if anyloag-term capital gain instead of ordinary incormed (iii) either avoid interest
charges resulting from PFIC status altogether ¢&smission of interest charge below), or make amakelection, subject to certain limitations, &fet payment of current
taxes on his share of the Registrant's annuakezhhet capital gain and ordinary earnings subfestiever, to an interest charge. If the Electin§.WHolder is not a
corporation, such an interest charge would bedtkas "personal interest" that is not deductibkdlanh taxable years beginning after 1990.
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The procedure a U.S. Holder must comply with in imgla timely QEF election will depend on whethez jfear of the election is the first year in the HS8Ider's holding
period in which the Registrant is a PFIC. If th&&UHolder makes a QEF election in such first yesmmetimes referred to as a "Pedigreed QEF Elegtitren the U.S. Holde
may make the QEF election by simply filing the apgprate documents at the time the U.S. Holder filesax return for such first year. If, howevdretRegistrant qualified a:
PFIC in a prior year, then in addition to filingaonents, the U.S. Holder must also elect to reaegas an "excess distribution” (i) under the rofeSection 1291 (discussed
below), any gain that he would otherwise recogifitiee U.S. Holder sold his stock on the applicatitate or (ii) if the Registrant is a controlledeign corporation ("CFC"),
the Holder's pro rata share of the corporation’siegs and profits. (But see "Elimination of OvgrlBetween Subpart F Rules and PFIC ProvisionstheEithe deemed sale
election or the deemed dividend election will reguthe U.S. Holder being deemed to have madmelyi QEF election.

With respect to a situation in which a Pedigreed-@Eection is made, if the Registrant no longerlifjga as a PFIC in a subsequent year, normal Colés and not the PFIC
rules will apply.

If a U.S. Holder has not made a QEF Election attang (a "Non-electing U.S. Holder"), then spe¢&dation rules under Section 1291 of the Code apply to (i) gains
realized on the disposition (or deemed to be redllzy reason of a pledge) of his Common Sharegigmertain "excess distributions”, as specialéfided, by the Registrant.

A Non-electing U.S. Holder would be required to{pate all gains realized on the disposition of@@mmon Shares and all excess distributions oveerttiee holding period
for the Common Shares. All gains or excess didtidbg allocated to prior years of the U.S. Holdethér than years prior to the first taxable yeathef Registrant during such
U.S. Holder's holding period and beginning afteruday 1, 1987 for which it was a PFIC) would beetdvat the highest tax rate for each such prior gpplicable to ordinary
income. The Non-electing U.S. Holder also wouldiakle for interest on the foregoing tax liabilfiyr each such prior year calculated as if suchilitgthad been due with
respect to each such prior year. A Non-electing Hi&der that is not a corporation must treat thisrest charge as "personal interest" which, ssusised above, is wholly
non-deductible. The balance of the gain or the exdéstribution will be treated as ordinary incoiméhe year of the disposition or distribution, amlinterest charge will be
incurred with respect to such balance.

If the Registrant is a PFIC for any taxable yeairduwhich a Non-electing U.S. Holder holds Comn8irares, then the Registrant will continue to batée as a PFIC with
respect to such Common Shares, even if it is ngdpoby definition a PFIC. A Non-electing U.S. Halaway terminate this deemed PFIC status by elettimgcognize gain
(which will be taxed under the rules discussed atfov NonElecting U.S. Holders) as if such Common Sharestie@h sold on the last day of the last taxable fgrawhich it
was a PFIC.

Under Section 1291(f) of the Code, the Departmétit® Treasury has issued proposed regulationsitbald treat as taxable certain transfers of PRt€ksby Non-electing
U.S. Holders that are not otherwise taxed, sudlifess exchanges pursuant to corporate reorganizsitiand transfers at death.

If a U.S. Holder makes a QEF Election that is nBedigreed Election (i.e., it is made after thstfyrear during which the Registrant is a PFIC &=dU.S. Holder holds shares
of the Registrant) (a "Non-Pedigreed Election"g @EF rules apply prospectively but do not applydars prior to the year in which the QEF firstdrees effective. U.S.
Holders should consult their tax advisors regardirggspecific consequences of making a Non-Pedigfde- Election.

Certain special adverse rules will apply with regge the Common Shares while the Registrant iBI&€Rvhether or not it is treated as a QEF. For glarander Section 1297
(b)(6) of the Code (as in effect prior to the TaygraRelief Act of 1997), a U.S. Holder who uses®Btock as security for a loan (including a matgan) will, except as may
be provided in regulations, be treated as havindenzataxable disposition of such stock.

The foregoing discussion is based on currentlycéiffe provisions of the Code, existing and propasgglilations thereunder, and current administratiliegs and court
decisions, all of which are subject to change. Angh change could affect the validity of this d&sian. In addition, the implementation of certaspects of the PFIC rules
requires the issuance of regulations which in mastances have not been promulgated and which g fetroactive effect. There can be no assurdrateathy of these
proposals will be enacted or promulgated, and,itls® form they will take or the effect that thepyrhave on this discussion. Accordingly, and dutaéocomplexity of the
PFIC rules, U.S. Holders of the Registrant arengfiypurged to consult their own tax advisors conagy the impact of these rules on their investnierie

139

Registrant. For a discussion of the impact of thgpkyer Relief Act of 1997 on a U.S. Holder of d®see "Mark-to-Market Election For PFIC Stock @nthe Taxpayer
Relief Act of 1997" and "Elimination of Overlap Beten Subpart F Rules and PFIC Provisions" below.

Mark-to-Market Election for PFIC Stock Under the Taxpay Relief Act of 1997



The Taxpayer Relief Act of 1997 provides that a.UH8lder of a PFIC may make a mark-to-market etectiith respect to the stock of the PFIC if suatktis marketable as
defined below. This provision is designed to prevédcurrent inclusion provision for persons thatMon-Electing Holders. Under the election, anyesscof the fair market
value of the PFIC stock at the close of the tax pear the Holder's adjusted basis in the stodkdiided in the Holder's income. The Holder maywuieény excess of the
adjusted basis of the PFIC stock over its fair ratikalue at the close of the tax year. Howeverudgons are limited to the net mark-to-market gainghe stock that the
Holder included in income in prior tax years, orcadied "unreversed inclusions."

For purposes of the election, PFIC stock is matKeti it is regularly traded on (1) a national ggties exchange that is registered with the SELtHe national market syste
established under Section 11A of the SecuritiehBrge Act of 1934, or (3) an exchange or markétttiealRS determines has rules sufficient to enthaethe market price
represents legitimate and sound fair market value.

A Holder's adjusted basis of PFIC stock is incrddsethe income recognized under the mark-to-maglegttion and decreased by the deductions alloweénthe election. If
a U.S. Holder owns PFIC stock indirectly througfoeign entity, the basis adjustments apply tolthsis of the PFIC stock in the hands of the foreigtity for the purpose of
applying the PFIC rules to the tax treatment ofh®. owner. Similar basis adjustments are madeetdasis of the property through which the U.8sqes hold the PFIC
stock.

Income recognized under the mark-to-market elecimhgain on the sale of PFIC stock with respeetttich an election is made is treated as ordinaegme. Deductions
allowed under the election and loss on the saRRVE with respect to which an election is madehtoextent that the amount of loss does not extteedet mark-to-market
gains previously included, are treated as ordit@sges. The U.S. or foreign source of any inconlesses is determined as if the amount were agdwss from the sale of
stock in the PFIC.

If PFIC stock is owned by a CFC (discussed belthe,CFC is treated as a U.S. person that may nhekeark-to-market election. Amounts includablehie €EFC's income
under the election are treated as foreign perdomiding company income, and deductions are allectbforeign personal holding company income.

The above provisions apply to tax years of U.Ssmes beginning after December 31, 1997, and tgears of foreign corporations ending with or witkiich tax years of U.
persons.

The rules of Code Section 1291 applicable to nolifirtafunds do not apply to a U.S. Holder for tgears for which a mark-to-market election is ireeff If Code Section
1291 is applied and a mark-to-market election weaffiect for any prior tax year, the U.S. Holdédding period for the PFIC stock is treated asiti@gg immediately after
the last tax year of the election. However, ifxgptyer makes a mark-to-market election for PFIClstbat is a nonqualified fund after the beginnifiga taxpayer's holding
period for such stock, a coordination rule appieesnsure that the taxpayer does not avoid theestteharge with respect to amounts attributabfgetads before the election.

Controlled Foreign Corporation Status

If more than 50% of the voting power of all classéstock or the total value of the stock of thegR&ant is owned, directly or indirectly, by Uldolders, each of whom own
10% or more of the total combined voting powerlbEksses of stock of the Registrant, the Regiétweould be treated as a "controlled foreign coagion" or "CFC" under
Subpart F of the Code. This classification woulshdpinto effect many complex results including tequired inclusion by such 10% U.S. Holders in imeoof their pro rata
shares of "Subpart F income" (as defined by theeCotithe Registrant and the Registrant's earrnimgssted in "U.S. property" (as defined by the Qotleaddition, under
Section 1248 of the Code, gain from the sale oharge of Common Shares of the Registrant by su€i®#aU.S. Holder of Registrant at any time during fiie year period
ending with the sale or exchange is treated asargdidividend income to the extent of earnings jaadits of
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the Registrant attributable to the stock sold @mhexged. Because of the complexity of Subpart & b&tause the Registrant may never be a CFC, adetaied review of
these rules is beyond of the scope of this disonssi

Elimination of Overlap Between Subpart F Rules BRIC Provisions

Under the Taxpayer Relief Act of 1997, a PFIC ihatlso a CFC will not be treated as a PFIC wipeet to certain 10% U.S. Holders. For the excagtaapply, (i) the
corporation must be a CFC within the meaning ofise®57(a) of the Code and (ii) the U.S. Holderstrioe subject to the current inclusion rules off&ubF with respect to
such corporation (i.e., the U.S. Holder is a "Uthitates Shareholder," see "Controlled Foreign @aton," above). The exception only applies td fhartion of a U.S.
Holder's holding period beginning after Decemberi®97. For that portion of a United States Holaefore January 1, 1998, the ordinary PFIC and Qg5 rcontinue to
apply.

As a result of this new provision, if the Registrarre ever to become a CFC, U.S. Holders who ameiatly taxed on their pro rata shares of Subpantome of a PFIC
which is also a CFC will not be subject to the Ppi8visions with respect to the same stock if thaye previously made a Pedigreed QEF Election.PFHE provisions will
however continue to apply to PFIC/CFC U.S. Holdersany periods in which they are not subject tbjgart F and to U.S. Holders that did not make agPeed QEF Electio
unless the U.S. Holder elects to recognize gaitherPFIC shares held in the Registrant as if tisbages had been sold.

Dividends and Paying Agent
Not applicable

Statement by Expert

Not applicable

Documents on Displa

The material contracts listed herein may be inggebetween the hours of 10:00 a.m. and 5:00 p.theatead office of the Company located at Suit® 809 Granville Stree
Vancouver, British Columbia.

Subsidiary Informa tion

The Company has a wholly owned subsidiary incotearander the laws of The Republic of South Afticaler the name Platinum Group Metals (RSA) (Propryg Limited
("PTM-RSA"). The registered and records offices of I-RSA are located at'" Floor, Aloe Grove, 196 Louis Botha Avenue, HoughEstate, Johannesburg, 2000, Sc



Africa. The principal business address of PTM-RS/&iite 800, 409 Granville Street, Vancouver, BitColumbia V6C 1T2.

On November 26, 2002, the Company entered intoeSBabscription Agreement with Active Gold Group L{tActive Gold") pursuant to which the Company aicgd
1,461,904 shares or 26% of Active Gold at a prick0010967 per share for a total subscription poit$160,327. Active Gold was incorporated underltws of Canada to
acquire, explore and develop gold mineral resoprogerties principally in South Africa. The regigté and records offices of Active Gold are locae@owling Lafleur
Henderson LLP, Barristers and Solicitors, Suite@®3®ur Bentall Centre, 1055 Dunsmuir Street, B@x 49122, Vancouver, British Columbia, V7X 1J1 eTgrincipal
business address of Active Gold is Suite 800, 4#h@lle Street, Vancouver, British Columbia V6C2LThe authorized share capital of Active Gold ¢stisf an unlimited
number of common shares.

Active Gold has one subsidiary, Active Gold GroRSA) (Pty.) Limited, a company duly incorporatedianthe laws of The Republic of South Africa ("A&iSA"), and
Active SA is duly registered and licensed to camyits business, as now carried or intended toabgec on, and to acquire, hold and dispose of gntymas may be required by
the laws of The Republic of South Africa.
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I TEM 11 - Q UANTITATIVE AND Q UALITATIVE D ISCLOSU RES ABOUT M ARKET R ISK
Not applicable
| TEM 12 - D ESCRIPTION OF S ECURITIES O THER THAN E QUITY S ECURITIES
Not applicable
P ART Il
| TEM 13 - D EFAULTS, D IVIDEND A RREARAGES AND D ELINQUENCIES
Not applicable
| TEM 14 - M ATERIAL M ODIFICATIONS TO THE RIGHTS OF S ECURITY H OLDERS AND U SE OF P ROCEEDS
Not applicable
P ART Il
| TEM 15 -C ONTROLS AND P ROCEDURES

The directors of the Company are elected annualtijteold office until the next annual general megtiithe members of the Company or until their essors in office are
duly elected or appointed. The Company does no¢ havexecutive committee. All directors are eleétedh one-year term. All officers serve at thegglare of the Board.

The Company's Board of Directors has one committeeAudit Committee. The members of the Audit Cdttee do not have any fixed terms for holding thmsitions, are
appointed and replaced from time to time by resmiuof the Board of Directors and do not receivg s@parate remuneration for acting as memberseatdmmittee.

The Audit Committee, comprised of Barry Smee, MitLean and Douglas Hurst, has the responsibilitsesfewing with the Company's Auditor all financsatements to be
submitted to an annual general meeting of the Slodders of the Company, prior to their consideratiy the Board of Directors. Section 187(1) of @@mpany Act requires
the directors of a reporting company to elect fraamong their number a committee composed of notrféiwen three directors, of whom a majority mustimebfficers or
employees of the company or an affiliate of the pany. Of the members of the audit committee, B&mee is Corporate Secretary and Director and laibedn and
Douglas Hurst are independent directors.

On February 28, 2003, management concluded itsiatiah of the effectiveness of our disclosure aastand procedures. As of that date, the Compatyisf Executive
Officer and Chief Financial Officer concluded titta¢ Company maintains effective disclosure cont@old procedures relating to transactions, assaldjties, accounting an
other records and public reporting and discloshat énsure information required to be disclosetténCompany's reports under the Securities ExchAngef 1934 is
recorded, processed, summarized and reported witaitime periods specified in the SEC's rulesfanus. Specifically, the disclosure controls andgedures assure that
information is accumulated and communicated taGbmpany's management, including its Chief Execudfficer and Chief Financial Officer, as appropeiai allow timely
decisions regarding required disclosure. There ba&en no significant changes in the Company'snaterontrols or in other factors that could sigrafitly affect these
controls subsequent to the date of managementisaticen.
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| TEM 16 - R ESERVED
| TEM 17 - F INANCIAL S TATEMENTS
P ART IV
See the Consolidated Financial Statements and Extigied in Item 19 hereof and filed as partlo§tAnnual Report.

These financial statements were prepared in acnoedaith accounting principles generally accepte@Ganada. Differences between accounting principée®rally accepted
in Canada and in the United States, as applicaltleet Company are set forth in Note 13 to the agamying Consolidated Financial Statements.

| TEM 18 - F INANCIAL S TATEMENTS



Not applicable.
| TEM 19 - E XHIBITS
(a) Financial Statements

1. The audited consolidated financial statementshwvinclude the consolidated balance sheets o€trapany as at
August 31, 2002 and 2001 and statements of lossastuflows for the period from commencement ofrafens
on March 16, 2000 to August 31, 2000 and the yeaded August 31, 2001 and 2002 with the notestinere

(b) Exhibits
1.1 Certificate of Incorporation, Name Changes Articles/By -Laws of New Millennium Metals Corpation
- Incorporated by Reference to Form 20-F 1999ushiReport --

1.2 Certificate of Incorporation, Certificate Ainalgamation, Name Changes and Articles/By-LawBlafinum Group Metals Ltd.
- Incorporated by Reference to Form 20-F 2001 AhRegort --

2. Instruments defining the rights of holderqtity or debt securities being registered: Noplgable
3. Voting Trust Agreements: Not Applicable

4. Material Contracts:

4.1 Option Agreement dated March 1, 1999 betwéemwvey Creek Gold Placers Ltd., Donald Hawke aneig8ry Campbell pursuant to which the Company wastgd the
sole and exclusive right and option to acquireaup 9% interest in and to the Agnew Lake Propledgited near Sudbury, Ontario. See "ltem 4 - Infitfan on theCompany
The Agnew Lake Property, Ontario".

-- Incorporated by Reference to Form 20-F 1999 AshiReport --

4.2 Option Agreement dated March 27, 2000 as dett@ctober 31, 2000, between Platinum Group Métalsand Canadian Golden Dragon Resources Coiiporiat
respect of the South Legris Property. See "ltenirdlormation on the Company, Lac Des lles ProjEgttario".
-- Incorporated by Reference to Form 20-F 200hweh Report --
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4.3 Option Agreement dated March 29, 2000, amezdber 31, 2000 and December 3, 2001, betweeimiMaiGroup Metals Ltd. and East West Resources @ation in
respect of the Pebble Property. See "ltem 4 -Infdion on the Company, East Lac Des lles Projecta@n.
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.4 Option agreement dated effective May 5, 2000ragrNew Millennium Metals Corporation as the opéierand East West Resource Corp. and Maple Mineralsis the
optionors pursuant to which the Company was gratitecole and exclusive right and option to acqupe¢o a 60% interest in and to the Lac Des lleeRProperty. See "lte
4

- Information on the Company, Lac Des lles Project"

-- Incorporated by Reference to Form 20-F 2000 AshiReport --

4.5 Option Agreement dated June 28, 2000, as ardehdg 26, 2000, between New Millennium Metals QGwgtion as the optionee and New Claymore Resolutcess the
optionor pursuant to which the Company was gratitedsole and exclusive right and option to acqupéo a 60% interest in and to the Shelby Lake &tymear Thunder
Bay, Ontario. See "ltem 4 - Information on the Camyp, Lac Des lles Project".

-- Incorporated by Reference to Form 20-F 2000 AshiReport --

4.6 Option Agreement dated August 15, 2000, as deteAugust 16, 2001, between New Millennium Me@tsporation and Pacific North West Capital Corprspant to
which PFN may acquire 50% of all of the Companights and interests in the Agnew Lake Property."&een 4 - Information on the Company, The Agnevké&#&roperty,
Ontario".

-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.7 Heads of Agreement dated December 19, 200@i@uatr$o which New Millennium Metals Corporation andcific North West Capital Corp. proposed to apto65%
interest in the Agnew Lake Property to Kaymin Reses Ltd. See "ltem 4 - Information on the Compaiijie Agnew Lake Property, Ontario - Lac Des llegjétt".
-- Incorporated by Reference to Form 20-F 2000 AshiReport --

4.8 Escrow Agreement dated February 14, 2001 betwésinum Group Metals Ltd., Pacific Corporate sirGompany and PTG's Principals. See "ltenMajor Shareholdel
and Related Party Transactions".
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.9 Management Services Agreement dated Februa®0P1 between Platinum Group Metals Ltd. and Rehdel Jones for management and administrativecesrvEee
"ltem 6 - Directors, Senior Management and Emplsyead "ltem 7 - Major Shareholders and RelatedyPaansactions".
-- Incorporated by Reference to Form 20-F 2001 AshiRReport --

4.10 Management Services Agreement dated Febrda30D1 between Platinum Group Metals Ltd. and Be6orc for geological and exploration managementises. See
"ltem 6 - Directors, Senior Management and Empleyead "ltem 7 - Major Shareholders and RelatedyPaansactions".
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.11 Farm-In Agreement dated May 25, 2001 amongr{ayResources Ltd., New Millennium Metals Corpavatand Pacific North West Capital Corp. which setsthe
definitive earn-in terms and legally binding obligas of the parties with respect to the Agnew LBkeperty. See "Item 4 - Information on the Comparhe Agnew Lake
Property, Ontario".

-- Incorporated by Reference to Form 20-F 2000 AshiReport --

4.12 LeaseAgreement dated September 20, 2001 hefagnum Group Metals Ltd. and Morguard Real testevestment Trust for the lease of office spacated at Suite
800 - 409 Granville Street, Vancouver, BC.
-- Incorporated by Reference to Form 20-F 2001 AshiRReport --
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4.13 Option Agreement dated September 27, 2001degtWlatinum Group Metals Ltd. and Canplats RessuBorporation in respect of the Stucco Propegg.'Bem 4 -
Information on the Company, East Lac Des lles Rtof@ntario”.
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.14Memorandum of Understanding dated October @21 2mong New Millennium Metals Corporation, Pacliorth West Capital Corp. and ProAm Explorations
Corporation pursuant to which NMM and PFN were tgdrihe sole exclusive right and option to ear@@P4 interest in and to three claim blocks intetoghe Agnew Lake
Property. See "ltem 4 - Information on the Compadre Agnew Lake Property, Ontario".

-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.15 Letter agreement dated October 22, 2001 betNeg Millennium Metals Corporation and PlatinumoGp Metals Ltd. which proposed the terms of the Ayawnation.
See "The Amalgamation" on page 17.
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.16 Amalgamation Agreement dated as of Decembe2d®1 between Platinum Group Metals Ltd. and Neilelwhium Metals Corporation. See "The Amalgamation
page 17.
-- Incorporated by Reference to Form 20-F 2001 uahiReport --

4.17 Letter agreement dated March 19, 2002 betwéinum Group Metals Ltd. and GeoActiv Dynamic ®egical Services with respect to a potential sale acquisition of
a specific set of farms on the Bushveld CompleSadith Africa.
-- Incorporated by Reference to Form 20-F 2001 AshiReport --

4.18 Option Agreement dated April 12, 2002, as atadrAugust 14, 2002, between the Company and Wheéiter Minerals Ltd. whereby Wheaton River cameap to a
25% interest in the Shelby Lake and Lac des llegiRProperties.

4.19 Agency Agreement dated April 24, 2002 withiffainternational Securities Inc. as lead agemtfdrokered private placement of up to 4,000,00@on Shares at
$0.25 per Common Share.

4.20 Option agreement dated June 3, 2002, as amidnde3, 2002, between the Company and Rory Mitcheffrey Alexander Howard, James Robert Home tétduse and
Christopher Andrew Whitehouse pursuant to whichGbenpany was granted the right to earn a 100%edsteén two properties located in the Northern LiontPlatreef area of
the Bushveld Complex near Johannesburg. The piepente comprised of the 2,396-hectare War Spimgperty and the 2,177 hectare Tweespalk Propgauti, located on
the postulated extension of the Platreef near Bfeuat Platinum Mine operated by Anglo AmericaniRiah Corporation Limited. See "ltem 4 - Information the Company,
Republic of South Africa Properties".

4.21 Joint Venture Agreement dated August 15, 288i®een the Company and Africa Wide Mining (Pty).L{'Africa Wide"), a largely black-owned South &f&n mining
company, on the Tweespalk and War Springs Progef3iee "ltem 4 - Information on the Company, RepuiflSouth Africa Properties".

4.22 Option agreement dated September 9, 2002 betthe Company and Ledig Minerale Regte 909 JQ (Rt ("Ledig Minerale") whereby the Company mayrea 55%
interest in Ledig Minerale's holdings on the LeHaym Property located in the Western Bushveld aeaa Sun City, RSA, approximately 100 km northwestohannesburg.
See "ltem 4 - Information on the Company, RepubliSouth Africa Properties". As at February 28, 20Be contingencies were not satisfied and thég_.Adreement was
terminated.

4.23 Letter Agreement dated October 17, 2002 bettlee Company and East West Resource Corporatiending the terms of the March 29, 2000 option agese on the
Pebble Property. See "ltem 4 - Information on thenPany, East Lac Des lles Project, Ontario".
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4.24 Share Subscription Agreement dated Novemhe2@® between the Company and Active Gold Groub L{'Active Gold") pursuant to which the Compaagquired
1,461,904 shares or 26% of Active Gold at a prick @.10967 per share for a total subscriptiongpa€$160,327. Active Gold plans to acquire, expland develop gold
mineral resource properties principally in Southiéd. See "Organizational Structure" on page 28.

4.25 Agency agreement dated November 27, 2002eleet the Company and Pacific International Seesritic. and Haywood Securities Inc. as co-leadtadena private
placement of up to 1,600,000 flow through unit$@65 per flow through unit and 3,000,000 non-fimough units at $0.50 per unit.

4.26 Option Agreement dated December 13, 2002dmet the Company and Marthinus Johannes Erasmas|gdaoerdery (EDMS) BPK and Limbson Propertiest€C
purchase 100% of the 296 hectare Elandsfonteingptypcated adjacent to the Bafokeng Rasimonerflat Mine in the Western Bushveld area of Southo&fr See "ltem 4
- Information on the Company, Republic of SouthiédrProperties".

5. Foreign Patents: Not Applicable.
6. Statement Explaining Calculation of Earnings 8hare Information: Not Included
7. Statement Explaining Calculation of Ratio afiing to Fixed Charges, Ratio of Combined Fixear@hs and Preferred Stock Dividends or any othép&aNot Included
8. Diagram of Parent and Subsidiaries: Not Inetid
9. Statement Regarding Financial Statements FRildtegistration Statements for Initial Public Offeyiof Securities: Not Applicable
10. Other Exhibits. None

99.1 Certifications Pursuant to 18 U.S.C. Secti8f0, as Adopted Pursuant to Section 906 of thieaBas-Oxley Act of 2002
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SIGNATURE P AGE

The registrant hereby certifies that it meets fithe requirements for filing on Form 20-F and thdtas duly caused and authorized the undersigmsign this Annual Report
on its behalf.

PLATINUM GROUP METALS LTD.

(Registrant)
March 12, 200: /s/ R. Michael Jone
Date R. Michael Jones, President, CEO and Dire
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CERTIFICATION
I, R. Michael Jones, certify that:
1. | have reviewed this annual report on Form 2f-Flatinum Group Metals Ltd.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a materialdacimit to state a material fact necessary to ntlagestatements made, in
light of the circumstances under which such statéseere made, not misleading with respect to #réod covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaal report, fairly present in all material reggebe financial condition,
results of operations and cash flows of the regidtas of, and for, the periods presented in thimal report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure controls and procedures (as defined il&nge Act Rules 13a-14
and 15d-14) for the registrant and have:

a) designed such disclosure controls and procedorssure that material information relating te thgistrant, including its consolidated subsi@isyris made known to us by
others within those entities, particularly durimg tperiod in which this annual report is being preg;

b) evaluated the effectiveness of the registraiigslosure controls and procedures as of a daten@0 days prior to the filing date of this annteport (the "Evaluation
Date"); and

c) presented in this annual report our conclusabwut the effectiveness of the disclosure containtprocedures based on our evaluation as of taki&on Date;

5. The registrant's other certifying officer anlblve disclosed, based on our most recent evalyatidhe registrant's auditors and the audit cotemiof registrant's board of
directors (or persons performing the equivalentfiom):

a) all significant deficiencies in the design oegtion of internal controls which could adversaffect the registrant's ability to record, processnmarize and report financial
data and have identified for the registrant's ausliany material weaknesses in internal controld; a

b) any fraud, whether or not material, that invelweanagement or other employees who have a signiffole in the registrant's internal controls; and

6. The registrant's other certifying officer anldalve indicated in this annual report whether orthete weresignificant changes in internal controls or in otfaetors that coul
significantly affect internal controls subsequenttte date of our most recent evaluation, including corrective actions with regard to significdaficiencies and material
weaknesses.

Date: March 12, 2003
PLATINUM GROUP METALS LTD.

/s/ R. Michael Jones

R. Michael Jones President, CEO and Director
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CERTIFICATION
I, Frank R. Hallam, certify that:

1. | have reviewed this annual report on Forr-F of Platinum Group Metals Ltd



2. Based on my knowledge, this annual report doésantain any untrue statement of a materialdacimit to state a material fact necessary to ntlagestatements made, in
light of the circumstances under which such statéseere made, not misleading with respect to #réod covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaal report, fairly present in all material reggebe financial condition,
results of operations and cash flows of the regyidtas of, and for, the periods presented in thimal report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure controls and procedures (as defined il&nge Act Rules 13a-14
and 15d-14) for the registrant and have:

a) designed such disclosure controls and procedorssure that material information relating te thgistrant, including its consolidated subsi@isyris made known to us by
others within those entities, particularly durimg tperiod in which this annual report is being preg;

b) evaluated the effectiveness of the registraiigslosure controls and procedures as of a daten®0 days prior to the filing date of this anntgport (the "Evaluation
Date"); and

c) presented in this annual report our conclusabwut the effectiveness of the disclosure containtprocedures based on our evaluation as of taki&on Date;

5. The registrant's other certifying officer anlblve disclosed, based on our most recent evalyatidhe registrant's auditors and the audit cotemiof registrant's board of
directors (or persons performing the equivalentfiam):

a) all significant deficiencies in the design oegtion of internal controls which could adversaffect the registrant's ability to record, processnmarize and report financial
data and have identified for the registrant's ausliany material weaknesses in internal controld; a

b) any fraud, whether or not material, that invelweanagement or other employees who have a signiffole in the registrant's internal controls; and

6. The registrant's other certifying officer anldalve indicated in this annual report whether orthete weresignificant changes in internal controls or in otfators that coul
significantly affect internal controls subsequenttte date of our most recent evaluation, including corrective actions with regard to significdaficiencies and material
weaknesses.

Date: March 12, 2003
PLATINUM GROUP METALS LTD.

/sl Frank R. Hallam

Frank R. Hallam CFO and Director

FINANCIAL STATEMENTS AND MATERIAL CONTRACTS HERE

CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES -OXLEY ACT OF 2002

In connection with the Annual Report of PlatinunoGp Metals Ltd. (the "Company") on Form 20-F foe fiscal year ended August 31, 2002 as filed with$ecurities and
Exchange Commission on the date hereof (the "R§ptiie undersigned certify that to the best of knowledge:

1. The Report fully complies with the requiremeoftSection 13(a) of the Securities Exchange Act984; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the Company.
Date: March 12, 2003

PLATINUM GROUP METALS LTD.

/sl R. Michael Jones

R. Michael Jones
Chairman, President, CEO and Director

/sl Frank R. Hallam

Frank R. Hallam CFO and Director




Consolidated Financial Statements of

PLATINUM GROUP METALS LTD.

(An exploration stage company)

August 31, 2002 and 20(

Auditors' Report

To the Directors of
Platinum Group Metals Ltd. (An exploration stagenpany)

We have audited the consolidated balance she@tfium Group Metals Ltd. (an exploration stagempany) as at August 31, 2002 and 2001 and the tidated statements of operations, shareholderstyegnd cash flows for
each of the years then ended, the period from Maé¢t2000 to August 31, 2000 and the cumulativéopefrom March 16, 2000 to August 31, 2002. Thesarfcial statements are the responsibility of thenPany's management.
Our responsibility is to express an opinion on éhfisancial statements based on our audits.

We conducted our audits in accordance with Canagererally accepted auditing standards and audstawgdards generally accepted in the United Stdtésnerica. Those standards require that we plahparform an audit to
obtain reasonable assurance whether the finartet@nsents are free of material misstatement. Aiit ntdudes examining, on a test basis, evidengpstting the amounts and disclosures in the fir@rstatements. An audit also
includes assessing the accounting principles usddignificant estimates made by management, dsaselvaluating the overall financial statemensprgation. We believe that our audits provide aamable basis for our opinion.

In our opinion, these consolidated financial stagata present fairly, in all material respects, fthancial position of the Company as at August3102 and 2001 and the results of its operationstarwash flows for each of the yei
then ended, the period from March 16, 2000 to Au8as2000 and the cumulative period from March2@)0 to August 31, 2002 in accordance with Camagenerally accepted accounting principles.

(Signed) Deloitte & Touche LLP

Chartered Accountants Vancouver, British ColumbéaBer 25, 2002

Comments by Auditors on Canada - United States of derica Reporting Differences

In the United States of America, reporting standded auditors require the addition of an explanamaragraph for the following:

(a) When financial statements are affected by itmms$ and events that cast substantial doubt erCimpany's ability to continue as a going concauoh as those described in Note 1 to the condetidinancial statements.

(b) To outline changes in accounting policies that haeen implemented in the consolidated financidkstents. Effective September 1, 2001, the Compefmgactively adopted the treasury stock methodtHercalculation of full:
diluted earnings per share. As a result of thisigeafully diluted earnings per share are computgdg the weighted-average number of common andrmmmequivalent shares outstanding during the yiee.impact of this change
in accounting policy is set out in Note 2 (h) te ttonsolidated financial statements.

Although we conducted our audits in accordance Witth Canadian generally accepted auditing stasdand auditing standards generally accepted ib/tlieed States of America, our report to the BodrBioectors dated October
25, 2002 is expressed in accordance with Canaéorting standards which do not permit a refereacich conditions and events in the auditors'ntepben these are adequately disclosed in the didased financial statements.

(Signed) Deloitte & Touche LLP

Chartered Accountants Vancouver, Canada Octobe2(®®,

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

1. CONTINUING OPERATIONS



The Company was incorporated on February 18, 29Ghtorder by the Supreme Court of British Colurmdp@roving an amalgamation by plan of arrangemetwéen
Platinum Group Metals Ltd. ("Old Platinum") and N&f#illennium Metals Corporation ("New Millennium"PId Platinum was incorporated on January 10, 2G0598141
B.C. Ltd. and changed its name to Platinum Groupaléd_td. on March 16, 2000, at which time it cormoed operations. New Millennium Metals Corporatizes
incorporated in British Columbia on March 11, 1988ler the name Harvey Creek Gold Placers Ltd. LateMarch 22, 1999 the Company was renamed Nevehfiium
Metals Corporation. As a result of the amalgamatioth New Millennium and Old Platinum ceased teseas of February 18, 2002. However, as a restlteoAmalgamation,
a new company also named Platinum Group Metalsvad.formed as of February 18, 2002 and it asswati@d the rights and obligations of the two preel&zor corporation
As described in Note 3, Old Platinum was identiféestthe acquirer and the business combination e@sded as a purchase of New Millennium by Oldiifla.

The Company is an exploration and development copnpanducting work on mineral properties it haksthor acquired by way of option agreement pringyga Ontario
and the Republic of South Africa. The Company hatsyet determined whether its mineral propertiestain ore reserves that are economically recoveraliile Company
defers all acquisition, exploration and developntsts related to mineral properties. The recovksabf these amounts is dependant upon the extgtef economically
recoverable reserves, the ability of the Comparght@ain the necessary financing to complete theldgwment of the property, and any future profitgireduction, or
alternatively, upon the Company's ability to dispo$its interests on an advantageous basis.

These financial statements have been preparecdar@gance with Canadian generally accepted accayptinciples applicable on a going concern basksckvpresumes the
realization of assets and discharge of liabilittethe normal course of business for the foreseefaiblire. The Company has incurred losses fronpitime and does not
currently have the financial resources to sustperations in the long-term. The Company's abibitgdntinue as a going concern is dependent upabilisy in the future to
achieve profitable operations and, in the meantimeptain the necessary financing to meet itsgalbibns and repay its liabilities arising from nairbusiness operations wt
they become due. External financing, predominatglyhe issuance of equity to the public, will beighbt to finance the operations of the Company; hanehere is no
assurance that sufficient funds will be raised.

These financial statements do not include any &ujeists to the amounts and classification of asseddiabilities that might be necessary shouldGbenpany not be able to
continue as a going concern. If the going concesiswas not appropriate for these consolidatethiiral statements, then significant adjustmentsldvbe necessary to the
carrying values of assets and liabilities, the reggbexpenses, and the balance sheet classifisaiged.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

1. CONTINUING OPERATIONS (Continued)

Although the Company has taken steps to verifg titlmineral properties in which it has an interesticcordance with industry standards for theemirstage of exploration
such properties, these procedures do not guardrge@ompany's title. Property title may be subjeainregistered prior agreements and non-compliaiiteregulatory
requirements.

2. SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been preparecdar@gance with Canadian generally accepted accayptinciples ("Canadian GAAP") and include thedaling significant
policies outlined below. These policies conformalhmaterial respects, with accounting princigieserally accepted in the United States of Amg{ic® GAAP"), except as
described in Note 13.

(a) Principles of consolidation

The consolidated financial statements include tw@ants of the Company and its wholly-owned subsydiDuring 2002, the Company formed a 100% Sodtitén
subsidiary named Platinum Group Metals (RSA) (P for the purposes of holding mineral rights aediducting operations on behalf of the ComparthénRepublic of
South Africa. All significant intercompany balanaesd transactions have been eliminated upon calatimn.

(b) Mineral properties and deferred exploration ts

Mineral properties consist of exploration and mgn@oncessions, options and contracts. Acquisiti@hleasehold costs and exploration costs are t¢iapiieand deferred until
such time as the property is put into productiotherproperties are disposed of either through@atdandonments. The estimated values of all ptiegeare assessed by
management on a continual basis and if the carnyages exceed estimated recoverable values, tiese tosts are written down to the estimated reableevalues. If put
into production, the costs of acquisition and eraion will be written off over the life of the pperty, based on the estimated economic reservese®us received from the
sale of any interest in a property will first bedited against the carrying value of the propenrith any excess included in operations for theqzkrif a property is abandone
the property and deferred exploration costs wiliigten off to operations.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)
(b) Mineral properties and deferred exploration to&ontinued)

In March 2000, the Accounting Standards Board ef@anadian Institute of Chartered Accountants (AC)dssued Accounting Guideline No. 11 entitled &npirises in the
Development Stage - ("AcG 11"). The guideline addes three distinct issues including (i) capitailiraof costs/expenditures, (i) impairment and @isclosure. Recently,
the Emerging Issues Committee issued Abstract A2€ounting by Mining Enterprises for Explorationst® which provided further guidance on AcG 11. Abstri26
concluded that a mining enterprise that has notneented operations or objectively established mimeserves is not precluded from considering exgilon costs to have tl
characteristics of property, plant and equipmehe Tompany has reviewed and determined that impltatien of this Abstract has no material effectlos results of
operations or financial position of the Company.

(c) Cash and cash equivaler



Cash and cash equivalents consist of cash andtgnortmoney market instruments with an original umiéy of 90 days or less.

(d) Marketable securitie
Marketable securities are recorded at the loweost or fair market value.
(e) Capital asset:

Capital assets are recorded at cost and are asdiz the declining balance basis at the
following annual rates:

Computer hardware 30%
Computer software 30%
Office furniture and equipment 20%

(f) Stock-based compensation plan

The Company has established a stock-based comfenpktn, which is described in Note 7 (c). No camgation expense is recognized for these plans atoek or stock
options or share purchase warrants are issued abfae to employees or directors. Any consideraaid by employees or directors on exerciseafksbptions or purchase
of stock is credited to share capital.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

(g) Income taxes

Future income taxes relate to the expected fuaxeonsequences of differences between the carayiraunt of balance sheet items and their correspgrx values. Future
tax assets, if any, are recognized only to thergttet, in the opinion of management, it is mdakely than not that the future income tax assetsheirealized. Future income
tax assets and liabilities are adjusted for theat$f of changes in tax laws and rates on the daeaztment or substantive enactment.

(h) Earnings (loss) per common share

As of September 1, 2001, the Company retroactiadlypted the treasury stock method for the cal@nadf diluted earnings per share in accordance avitew Canadian
Institute of Chartered Accountants accounting stathdAs a result of this change, diluted earnirgsshare are computed using the weighted averagberof common and
common equivalent shares outstanding during the @@mmon equivalent shares consist of the incréah@ommon shares exercisable upon the exerciseok options and
are excluded from the computation if their effecanti-dilutive. The impact of this change in aauting policy on the current and comparative diluednings per share was
not material.

(i) Financial instruments

The carrying values of cash, short-term investmantgketable securities, amounts receivable andumts payable and accrued liabilities reflectethenbalance sheet
approximate their respective fair values.

() Use of estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates and assumthatreffect the
reported amount of assets and liabilities and di&oke of contingent liabilities at the date of fimancial statements, and the reported amountswefitues and expenditures
during the reporting period. Actual results couiffied from those reported.

(k) Comparative figures

Certain of the prior year comparative figures hbagen reclassified to conform with the current yeprésentation.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

3. AMALGAMATION

The Company was incorporated on February 18, 29Ghtorder by the Supreme Court of British Colurmdp@roving an amalgamation by plan of arrangemetwden
Platinum Group Metals Ltd. and New Millennium Met&orporation. Under the terms of the arrangeniemrxchange for 100% of the issued and outstarsiiages of New
Millennium, the shareholders of New Millennium eaeleived one share of the new company for eachshéres of New Millennium. The new Platinum Griggtals Ltd.
issued and delivered 5,468,421 shares to the shiderk of New Millennium. Shareholders of the oldtihum Group Metals Ltd. each received one shatheonew company
in exchange for every one share of the old compAlf the continuing obligations of New Millenniu with regard to share purchase options, warramdsshare payments,
with fair values of $Nil, were converted accordioga ratio of 1.65:1. This business combinationlieen accounted for as a purchase transactiorthethredecesst



company, Platinum Group Metals Ltd., identifiedtas acquirer and New Millennium identified as tlogairee. Consideration to the shareholders of Nelleivhium Metals
Corporation consisted of 5,468,421 shares of thrag2my at a price of $0.24 per share. Costs of ithegamation totaled $231,325. The total cost taGbmpany was
therefore $1,541,710. The results of operationsfimaghcial position of New Millennium were consaied with the accounts of the Company with effemtnf February 18,

2002.

The fair value of assets acquired is as follows:

Current assets 81,20¢

Mineral properties 1,930,44.

Capital assets 3,691

Accrued liabilities (164,637

Future income liability (309,000

1,541,711

4. AMOUNTS RECEIVABLE

200z 2001
Advances receivable (a) $ 35,35¢ -
Goods and Services Tax recoverable 31,87: 82,95(
Interest receivable 4,32: 32,95¢
Subscriptions receivable (b) 267,67: -
Other 6,211 -
$ 345,44 115,90¢

(a) Advances receivable consist of funds advaeefficers, directors and consulting geologfstsexploration and corporate activities condudtethe normal course of

business, bear no interest and are due on demand.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements

August 31, 2002

4. AMOUNTS RECEIVABLE (Continued)

(b) At August 31, 2002, 340,211 common shargb®@Company were issued upon the conversion gR340Gshare purchase warrants. Proceeds on theésxefthese

warrants were received subsequent to August 312.200
5. MINERAL PROPERTIES

D etails of mineral properties are as follows:

Propertie
Acquirec
August 31 Coste August 31 February 1¢ Costs Propertie August 31
Property 200¢ Incurrec 2001 200z Incurrec Written Off 200z
(Note 5 (f))
SUDBURY
Agnew Lake $- $ - $ 416,36¢ 26,82¢ 443,19:
Victoria - - - 2,00¢ - (2,009 -
Salter - - - 10,667 - - 10,66
Beaumont - 8,63( 8,63( - 26,230 (34,863 -
Street 1,05(C 56,25¢ 57,30¢ - 11,231 (68,537 -
D Brady 40,707 36,29¢ 77,00¢ - 2,47¢ (79,482 -
L Barr - 6,18¢ 6,18¢ - 4,827 (11,015 -
Janes Henry Loughrin 31,94¢ 27,80( 59,74¢ - 65 (59,811 -
Levack - - - - 33,54¢ - 33,54¢
Davis 23,16( 46,93 70,09: - 4,51¢ - 74,607
Loughrin 59,79: 23,72; 83,51¢ - 7,07¢ (90,588 -
Norcal - 10,78¢ 10,78¢ - - (5,702 5,08¢
Henry Dubeau 8,00(¢ 9,92¢ 17,92¢ - 11€ (18,041 -



Henry 9,391 2,45( 11,84 - 22¢ (12,069 -
Henry Positano 46,80¢ 21,82t 68,63( - 65 (68,695 -
Loughrin Racicot - 28,68( 28,68( - 10,98: - 39,66:
Other Sudbury 24,05¢ 21,44¢ 45,50: - 19,51« (48,551 16,46¢
244,90¢ 300,93¢ 545,84t 429,04« 147,69 (499,363 623,22«
(An exploration stage company)
Notes to the Consolidated Financial Statements
August 31, 2002
5. MINERAL PROPERTIES (Continued)
Properties
Acquired
August 31, Costs August 31, February 18, Costs Properties August 31,
Property 2000 Incurred 2001 2002 Incurred Written Off 2002
(Note 5 (f))
THUNDER BAY
Shelby Lake - - - 307,345 103,173 - 410,518
Vande - - - 8,738 60 - 8,798
Taman North - - - 4,492 - - 4,492
Taman - - - 102,088 27,273 - 129,361
Taman East - - - 40,075 13,637 - 53,712
Senga - - - 59,646 781 - 60,427
Buck East - - - 59,951 - (59,951) -
Tib - - - 29,225 501 - 29,726
Dog River - - - 118,146 29,195 - 147,341
Milford Bullseye - - - 41,245 - (41,245) -
Hottah - - - 4,687 - - 4,687
Wakinoo - - - 1,339 - - 1,339
LDI River - - - 528,248 49,715 - 577,963
Otter Tooth - - - 177,617 2,964 (180,581) -
S Legris 58,916 166,934 225,850 - 248,870 - 474,720
Leckie 18,104 6,275 24,379 - 801 - 25,180
Pebble 26,364 12,856 39,220 - 23,903 - 63,123
Stucco - - - - 368,159 - 368,159
103,384 186,065 289,449 1,482,842 869,032 (281,777) 2,359,546
NORTHWEST TERRITORIES
Rutledge Lake 71,078 460,984 532,062 - 19,245 (551,307) -
LB Gold - - - - 39,661 (39,661) -
71,078 460,984 532,062 - 58,906 (590,968) -
SASKATCHEWAN
Swan River - - - 18,558 205 (18,763) -

SOUTH AFRICA



Tweespalk - - - - 19,282 - 19,282

War Springs - - - - 122,168 - 122,168
Ledig - - - - 25,578 - 25,578

- - - - 167,028 - 167,028
Sub-total 419,370 947,987 1,367,357 1,930,444 1,242,868 (1,390,871) 3,149,798
Less recoveries - 300,000 300,000 - 198,709 (300,000) 198,709
Total $ 419,370 $ 647,987  $ 1,067,357 $ 1,930,444 $ 1,044,159 % (1,090,871) $ 2,951,089

PLATINUM GROUP METALS LTD.

(An exploration stage company)
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5. MINERAL PROPERTIES (Continued)

200z 2001 200(

Mineral property acquisitions $ 2,195,51 $ 171,72: $ 188,89:
Assays 156,32 34,94¢ 25,43¢
Drilling 232,44: 374,20! -
Geological 300,01( 270,08 170,53t
Geophysical 129,96 64,47¢ -
Maps, fees and licenses 22,78: 10,07( 21,52:
Research - 4,22t 4,99¢
Surveys - 11,82( 5,152
Travel 83,74 1,87¢ 2,544
Overhead 52,53t 11,89: 28t
3,173,31 955,31: 419,37(

Less recoveries 198,70¢ 300,00 -
2,974,60: 655,31: 419,37(

Total, beginning of year 1,067,35 419,37( -
Less amounts written off 1,090,87. 7,32¢ -
(23,514 412,04! -

Total, end of year $ 2,951,08 $ 1,067,35 $ 419,37(

(a) Sudbury
(i) Agnew Lake

Pursuant to an agreement dated March 1, 1999, Nigendium acquired an option to earn a 99% inteie &8 claims located near Sudbury, Ontario knowithe Agnew Lak
property in exchange for option payments of $170,@3 which $90,700 has been paid) and 60,606 sHaikof which have been paid) over a five -yeariqd. In addition,
New Millennium, or its assignee, must completetaltework commitment of $2,000,000 over an unspedifseriod of time. The vendors retain a 2% royaitgrest. The
Company staked an additional 182 contiguous clairasare also included under the terms of the alnoted agreement.

At August 31, 2002 the Company had directly perfedr$512,265 worth of exploration work and causethér work of approximately $1,594,945 to be perfed through a
joint venture arrangement with Pacific North Wesapfal Corporation ("PFN") and Kaymin Resources itéa ("Kaymin"), a subsidiary of Anglo American Rtaum
Corporation Limited.

PLATINUM GROUP METALS LTD.

(An exploration stage company)
Notes to the Consolidated Financial Statemen



August 31, 200z
5. MINERAL PROPERTIES (Continued)
(&  Sudbury (continued)

(i) Agnew Lake (continued)

New Millennium optioned the Agnew Lake property®?BN on June 18, 2000. PFN may acquire 50% of thep@aay's rights and interests in Agnew Propertysisying
125,000 shares to the Company, (which have beeivest), making cash payments to the Company tat&i200,000 over four years, (of which $65,000 heenlreceived)
and completing $500,000 in exploration over fouarge In the event that PFN does not incur the redu$500,000 in exploration expenses on its owowaw; they may
exercise their option by payment to the Compangmyf remaining unspent balance in PFN common shares.

In late 2001 New Millennium and PFN agreed to amtedAgnew Lake Option Agreement so that PFN wilke annual payments of 75,000 PFN shares towagedsxércise
of their option. It was agreed that these sharébewalued at less than $0.60 per share for thgoge of exercising PFN's option. To date, the Camgghas received one
payment of 75,000 PFN shares towards the exer€BEN's option. PFN has not reported any explonagiependitures spent on the project to its own aeto

PFN is the project operator and will be respondibtecompletion of all assessment and filing regmients as long as it remains operator.

On June 22, 2001 New Millennium and PFN optionegrtimterests in the property to Kaymin Resourcisited ("Kaymin"). Kaymin may acquire a 50% interésthe
combined rights and interests of New Millennium &#N by making cash payments of $200,000 to eadl f@hich have been received) and incurring exgtion
expenditures of not less than $6,000,000 by DeceBhe2004. Kaymin's work expenditures will satitig balance of the Company's total work commitnerhe original
vendors. Kaymin can earn an additional 10% by cetmg} a bankable feasibility study and arrangimaficing for any development or construction.

On November 1, 2001 New Millennium and PFN enténéal an option agreement with ProAm Explorationsporation to acquire a 100% interest in three aolat claims
adjacent to the Agnew Lake property by making qzeyments of $30,000, issuing 29,091 shares of thegany, 8,485 of which have been issued to Auglis2302, and
21,000 shares of PFN over two years and compl&d@§,000 in exploration expenditures over a fouarygeriod.
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5. MINERAL PROPERTIES (Continued)
(a) Sudbury (continued)
(i) Agnew Lake (continued)

Under the terms of the agreement, these claimsnbeqart of the Agnew Lake property and are sultfettie PFN and Kaymin option agreements existinghahproperty.
The claims are subject to a 2.5% NSR royalty.

(ii) West Sudbury Basin

Pursuant to an agreement dated June 5, 2002 amtlach®ctober 17, 2002, the Company granted anrofiiidrcata Resources Corp. whereby they may aequé0%
interest in the Company's Levack, Windy Lake anddaden-Ministic properties located in the West $Sglibasin of Ontario. To earn its interest Arcatasirmake cash
payments to the Company totaling $133,000 ($3,@8€ived subsequent to year-end), issue to the Qon§26,000 common shares of Arcata (25,000 shamsvwed
subsequent to year-end) and spend $1.5 milliorxplogation expenditures over a five year periodcata will also be responsible to maintain the Comyfsarequirements
pursuant to underlying option agreements on theatkand Windy Lake claims by making the remainiaghcpayments to the vendors totaling $95,000 ($2;66eived
subsequent to year-end) over five years.

(b) Thunder Bay
(i) Pebble

Pursuant to an agreement dated March 30, 200@dhgany acquired an option to earn a 51% intene86imineral claims located near Thunder Bay, Gmtarown as the
Pebble property in exchange for cash payments 4088 (of which $19,000 has been paid) and theredipee of $500,000 in exploration within 5 yeamsrh the date of the
agreement. The Company was originally obligategatp $5,000 (paid) and incur $100,000 ($43,148 irexl)rin exploration expenditures prior to March 3001 in order to
keep the option in good standing. The Company kas lgranted an extension to July 31, 2003. The @agnpan earn an additional 9% interest in the piyd®y completing
feasibility study within 36 months of earning thkb interest described above.
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5. MINERAL PROPERTIES (Continued)
(b) Thunder Bay (continued)
(i) South Legris

Pursuant to an April 2000 agreement, the Compaqyised an option to earn a 50% interest in 261 maingaims located near Thunder Bay, Ontario knasrthe South
Legris property in exchange for cash payments 8330 (of which, $47,300 has been paid) and therditure of $1,000,000 ($426,416 incurred) in ergtion expenditure



within 5 years of the date of the agreement. Then@any also has an option to acquire an additiods Interest by completing a feasibility study witti6 months of earning
the 50% interest described above.

(iif) Stucco

Pursuant to an option agreement dated Septemb@0@7,and an underlying agreement dated Septenib@021, the Company has an option to acquire a Widivided
interest in 298 units known as the Stucco propexsted in the Thunder Bay Mining District, Ontarim acquire the interest the Company must paydp&b(of which
$40,000 has been paid) and incur $1,000,000 ($3Z0r&urred) in exploration expenditures withinebys of the date of the agreement. The Compangrhagtion to acquire
an additional 9% interest in the property by cortiptea feasibility study within 36 months of thetice that the Company has earned the 51% interekeiproperty described
above. The Company has also agreed to reimbursgptiemor at market price, but not to exceed $p€0share, for 50,000 shares of the optionor tisfeed under the terms
of the underlying agreement.

According to the underlying agreement, the undegywiendors retain a 2% net smelter royalty retlirrommercial production does not commence withyedrs and/or 6
years of regulatory approval, advance royalty paymef $5,000 per annum and $10,000 per annumcgeply will be payable to the vendors. The optimoan purchase 1
of net smelter royalty return for from the vendfims$1,000,000 at any time.
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5. MINERAL PROPERTIES (Continued)
(c) Lacdeslles

(i) Shelby Lake

On June 28, 2000, the Company entered an optieeagnt to earn up to 60% interest in the Shelbelmkperty in the Lac des lles area in Ontarioedm a 50% interest
the Company is required to make cash paymentstogtionor of $10,000 by September 28, 2000 (whibe been paid), issue 30,303 shares to the opt{autnich have bee
issued) and complete $500,000 in exploration exjperes over a four-year period, $275,602 of whiels been incurred to August 31, 2002 (December @11 2 $172,428).

Further work is scheduled on the property duririg 2002.

The Company may earn a further 10%, for a tot#l0%%, by expending a further $500,000 over an aatthii 30-month period. The property is subject 8@NSR royalty, of
which the Company can purchase back one half {60 £®0.

(ii) Taman Lake Project

Pursuant to option agreements dated February D, B@® Millennium has acquired an option to earuadivided 100% interest in the Taman, Taman Nonth Baman East
properties. To exercise its option the Company rmagte payments of $120,000 over three years ($63b5®hich has been paid to August 31, 2002) asigki®0,909 shares
over three years (68,183 of which have been istuédigust 31, 2002). The project is subject to al83R royalty, of which the Company may buy one faif$1,000,000.

(iif) Senga and Tib

The Company acquired these claims by staking orcMa0, 2000. They are located in the Lac des #g®n of Ontario and consist of 6,384 hectaress phoperty is
contiguous with the Company's Taman and Dog Rieétihgs in the same area.

PLATINUM GROUP METALS LTD.
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5. MINERAL PROPERTIES (Continued)
(c) Lac des lles (continued)
(iv) Dog River

By way of an option agreement dated May 1, 2000 N&\kennium acquired an option to acquire a 60%iest in the Dog River property, located in the Des lles area,
from Fort Knox Gold Resources Inc. ("Fort Knox"prEKnox in turn held an option to acquire 100%podperty from an underlying vendor. To earn a 5@%rest New
Millennium was required to make payments of $50,00€r three years, $30,000 of which was paid toebdmer 31, 2001, issue 30,303 shares over two yefand)ich 15,152
were issued to December 31, 2001 and complete mtjdo expenditures of $500,000 over four year$,482 of which have been incurred to December BQ12New
Millennium could earn an additional 10% interestitgurring a further $500,000 in expenditures.

On February 18, 2002 the Dog River option agreemgtht Fort Knox was extinguished and any and alFoft Knox's interest in the property were cedetheoCompany and
the Company has no further obligations to Fort Krdaincident with this extinguishment the Companteeed into an option agreement with the underlyiegdor whereby

may earn a direct 100% interest in the Dog RivepBrty. To exercise its option under the new agezerthe Company must make cash payments of $35@90wo years,

$20,000 of which has been paid and issue 60,00@sloaer two years, 30,000 of which have been @ssue

The property remains subject to a 2.5% NSR royialfavour of the vendor. The Company has the righgurchase on half of this NSR royalty of the foy#or $1,500,000.
(v) Lac des lles River

On May 5, 2000, New Millennium entered into an optagreement to acquire a 50% interest in the piypg making payments to the optionors of $38,606r three years,
$33,500 of which has been paid to August 31, 286d,completing exploration expenditures of $1,000,0ver five years, $375,019 of which has beenrieclto August 31



2002. The Company can earn an additional 10% isttere completion of a feasibility study within ather three years. Further work programs are sdeddn the property
for late 2002.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

5. MINERAL PROPERTIES (Continued)
(d) Republic of South Africa
(i) War Springs and Tweespalk

On June 3, 2002, the Company entered an optioreagnet with a vendor group of mineral rights holdehereby it may earn a 100% interest in two prapsibcated in the
Northern Limb or Platreef area of the Bushveld Claxmear Johannesburg, Republic of South Africa pioperties are comprised of the 2,396 hectareSfgeings propert
and the 2,177 hectare Tweespalk property. The tepgrties are both located on the postulated eixters the Platreef near the PPRust Platinum mperated by Anglo
American Platinum Corporation Limited. Costs ofestigation and acquisition amounting to $141,45® teen incurred prior to the period end and thesesdave been
deferred.

The agreement allows the Company to purchase 10@k&se mineral rights at any time over the nesadhyears for US $475 per hectare in year one, S0$%870 per hectare
in year two, or US $690 per hectare in year thireaddition, the Company has agreed to pay prospefges to the mineral rights holders of US $280hectare in year one,
US $2.75 per hectare in year two and US $3.25 eetahe in year three. The mineral rights holdetsimea 1% NSR Royalty on the property, subjeche@ompany's right to
purchase the NSR at any time for US $1.4 milliorb% finders fee on payments made to the minerhtsigolders is payable to GeoActiv Dynamic Geolab®ervices, a
South African corporation retained by the Company.

(ii) Ledig

Subsequent to year-end the Company entered inbption agreement with Ledig Minerale Regte 909 g9)(Ltd. ("Ledig Minerale") whereby the Companyyrearn a 55%
interest in Ledig Minerale's holdings on the LeHaym property located in the Western Bushveld asza Sun City, South Africa, approximately 100knmthevest of
Johannesburg. At August 31, 2002 the Company hadried $25,578 in costs relating to the property ese costs have been deferred. Ledig Minerdtisivariable
interests in the property. The 1,400ha that makehemproperty are divided into shares. Ledig Miteecairrently holds a 90% interest on two portidmet tare 235ha in size.
They also hold 70% interest in 462ha and 50% istére468ha. PTM may earn approximately a 50% é@#tein the total property.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

5. MINERAL PROPERTIES (Continued)

(d) Republic of South Africa (continued)

(ii) Ledig (continued)

To earn its interests under the option agreemeatCompany must make cash payments to the venfi8isR 40,000,000 (approximately C $5.9 million) sad over 2 years.
The initial payment of SAR 1,000,000 (C $157,00@swdue 10 days from signing the agreement and aidop September 20, 2002. In addition the Compangt incur
exploration and development expenditures of SARGDO00 (approximately C $4.4 million) over 3 yedtsrther payments by the Company are contingeo @pmpletion
of certain title confirmation procedures by Ledignerale and the granting of a valid prospectingrige by the Government of the Republic of SoutlicAfr

(e) Write-down of mineral properties

During 2002 the carrying values of certain of th@r@any's mineral properties were determined toripired, resulting in a write-down of mineral prdjes costs of
$1,090,871 (2001 - $7,325; 2000 - $Nil).

() Acquisition of New Millennium Metals Corpticm

On February 18, 2002 the Company completed an ameltion with New Millennium Metals Corporatiomhe Company acquired nineteen properties through th
amalgamation. These properties have been recordétedooks of the Company at a value of $1,930répresenting an amount of $1,471,382 as the cayyalue from the
books of New Millennium plus an additional $459,0&@presenting the excess of fair value for the ictemation given for the properties by the Company.

6. CAPITAL ASSETS

2002 2001
Accumulated Net Book Net Book
Cost Amortization Value Value

Computer equipment and

software $ 37,317 $ 16,607 $ 20,71( $ 14,04«
Office furniture and

equipment 7,881 2,980 4,901 4,211




$ 45,19¢ $ 19,587 $ 25,61 $ 18,25t
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7. SHARE CAPITAL

(a) Authorized

1,000,000,000 common shares without par value

(b) Issued and outstanding

During 2002 the Company issued 102,728 common shareonnection with the acquisition of mineral pedties at a fair value of $36,509.

During 2002 the Company issued 1,327,500 commoreshaursuant to a flow-through private placeme®0a25 per share, less issue costs of $12,00Cetqsnoceeds of
$319,875. These placements were completed at maaket and there was no premium obtained by wafeif flow -through nature. The Company renounc881$375 in
Canadian exploration expenses to the purchasene dfow -through shares and was required to itlceirequired expenditures on mineral properti€Sanada by December
31, 2002. At August 31, 2002, approximately $236,00this obligation remained outstanding. Subsatjteeyear end this requirement was met.

On January 30, 2002 the Company issued 250,000 oconsimares pursuant to a non-brokered private plaseat $0.25 per share for total proceeds of $&2,50

On February 18, 2002 the Company completed an ametion by plan of arrangement with New Millennitetals Corporation. The Company acquired all ofatg22,895
issued and outstanding shares of New Millenniumxichange for 5,468,421 shares of the Company.

During 2002 the Company issued 1,403,572 commoresharsuant to a private placement at $0.28 meedor total proceeds of $393,000. There were78BL.common
share purchase warrants issued with the commoeshdrich are exercisable at $0.36 per share umjl 80, 2003.

On June 6, 2002 the Company closed a private placeaf 3.2 million common shares at $0.25 per comstware. In connection with the placement the Comppesued
brokers warrants to purchase 319,000 shares & $@r2share until June 6, 2003. Issue costs retattds placement totaled $70,038.

During 2001 the Company issued 3,195,391 commoresta $0.50 per share pursuant to initial puldffierimg for net proceeds of $1,356,532 (after deithgcexpenses of the
issue of $241,164). The agents received 319,53@ shachase warrants exercisable at $0.50 per sipai@March 22, 2003.
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7. SHARE CAPITAL (Continued)

(b) Issued and outstanding (continued)

During 2001 the Company issued 2,383,090 flow-tgloshares at $0.55 per share for net proceeds, %X 71 (after deducting expenses of the iss$202,929). The
Company renounced $1,310,700 in Canadian exploratipenses to the purchasers of the flow-througheshand was required to incur the required expermdi on mineral
properties in Canada by December 31, 2002. Thisirement was met in 2002. The agents received R98&Bare purchase warrants exercisable at $0.56hpes up to
December 22, 2002.

During 2001 210,000 common shares were issuedninezgion with the acquisition of mineral propert&sa fair value of $57,050, at the date of isseanc
(c) Incentive stock option agreement
The Company has entered into Incentive Stock Opiigreements ("Agreements") with directors, officarsl employees.

At the date the Agreements are entered into, thecese price of each option is set at the fair @alfithe common shares at the date of grant. Theviog table summarizes
the Company's options:

Weightec

Average

Numbe Exercist

of Share Price
Granted and balance at August 31, 2001 840,00( $ 0.55
Granted 1,804,37 0.64
Exercised (54,000 0.48
Expired (39,694 0.71
Cancelled (489,685 0.96

Options outstanding at August 31, 2002 2,061,00 0.53
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7. SHARE CAPITAL (Continued)

(c) Incentive stock option agreement (continued)

The following table summarizes options outstanding exercisable at August 31, 2002:

Options Outstanding _____Options Exercisable
Weighted

Number Average Weighted Number Weighted
Range of Outstanding at Remaining Average Exercisable at Average
Exercise August 31, Contractual Exercise August 31, Exercise
Prices 2002 Life (Years) Price 2002 Price
$0.55 827,500 3.40 $0.55 407,500 $0.55
0.350000 512,000 4.50 0.35 512,000 0.35
0.550000 221,500 4.50 0.55 221,500 0.55
0.60 300,000 4.80 0.60 300,000 0.60
0.750000 200,000 4.85 0.75 200,000 0.75
$0.35 - $0.75_ 2,061,000 _ 4.16 _ $0.53: 1,641,000 _ $0.53

(d) Share purchase warrants

Weightec
Average
Number o Exercist
Warrant: Price
Issued to agents on issue of flow-through
special warrants 238,30¢ $ 0.55
Issued to agents on initial public offering 319,53¢ 0.50
Exercised and converted to common shares (2,000 0.55
Balance at August 31, 2001 555,84 0.52
Purchase warrants on amalgamation with
New Millennium 1,114,69! 0.88
Issued to private placement placees (Note 7 (b)) 701,78t 0.36
Issued to agents on brokered financing
(Note 7 (b)) 319,00( 0.25
Exercised and converted to common shares (628,929 0.66
Expired during the period (753,878 0.92
Balance at August 31, 2002 1,308,52. 0.38
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7. SHARE CAPITAL (Continued)

(d) Share purchase warrants (continued)

Of the 1,308,522 common share warrants outstaratidgigust 31, 2002, 83,020 are exercisable at §@ebsvarrant, expiring on December 22, 2002, 60#&@6exercisable at
$0.74 per warrant, expiring on December 29, 20@3,1110 are exercisable at $0.50 per warrant, expon March 2, 2003, 701,786 are exercisable &6H%er warrant,
expiring on May 30, 2003, and 319,000 are exertesab$0.25 per warrant expiring on June 6, 2003.

Of the 555,848 common share warrants outstandidgigtist 31, 2001, 236,309 are exercisable at $0eb5varrant, expiring on December 22, 2002 and53®are



exercisable at $0.50 per warrant, expiring Marcan3.

(e) At August 31, 2002, the Company entered into a fibtigation to issue 30,000 shares (2001 - 10,0@0es) with a value of $9,000 (2001 - $2,600) inr&tion with
acquisition of mineral properties.

8. RELATED PARTY TRANSACTIONS
During the period, transactions with related partiere recorded as follows:

(a) Management and consulting fees of $ 163,2201(2 98,974) were incurred with directors. Af\agust 31, 2002, an amount of $4,858 owing wasuihet! in accounts
payable (2001 - $4,371).

(b) Accounting services of $22,500 (2001 - $ 41)100ere incurred with a partnership in which anfier officer has an interest.

(c) Geological and administration fees of 64,022@1 - $ 57,790) were incurred with an officer. #&sAugust 31, 2002, an amount of $6,260 owing iwvelsided in accounts
payable (2001 - $9,425).
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9. INCOME TAXES

The provision for income taxes reported differsrirthe amounts computed by applying cumulative Cimmafgéderal and provincial tax rates to the logeteetax provision du
to the following:

200z 2001
Statutory tax rates 41% 45%
Recovery of income taxes computed at standard rates $ 801,64( $ 217,20¢
Tax losses not recognized in the period that tiefiearose (348,040 (217,209
Future tax recovery $ 453,60 $ -

The approximate tax effect of each type of tempodifference that gives rise to the Company's fiincome tax assets and liability are as follows:

200z 2001

Future income tax assets
Operating loss carryforwards $ 840,18 $ 248,70°
Capital assets 7,151 4,19¢
Valuation allowance on future income tax assets (847,338 (252,906
Net future income tax asse $ - 8 -

Future income tax liability
Mineral properties $ 431,400 % 310,00(
Net future income tax liabilit $ 431,400 % 310,00(

10. COMMITMENTS

(a) The Company has entered into an investor oglatietter agreement dated March 12, 2001 witth Rotestors Relations, Inc. ("Roth") of New Jerdgy§.A. The term of
the agreement is for one year, which is renewabtme -year increments. Roth will be paid U.S.$@,06r month plus expenses.

('b) During the fiscal year the Company entered am office space lease agreement for a periodreétyears commencing December 1, 2001. The pagraengs follows:

2003 $ 25,92
2004 25,92
2005 6,48C

$ 58,32C
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11.  NET CHANGE IN NON-CASH WORKING CAPITAL

Cumulative Period fron

amount fron commenceme

March 16 of operation:

2000 tc Year ended Year ende March 16, 200

August 31 August 31, August 31 to August 31

200z 2002 2001 200c

Amounts receivable $ (72,812 43,097 (115,909 -
Prepaid expenses (58,498 (41,601 (16,897 -
Accounts payable (160,564 (203,762 (24,042 67,24(
$ (291,874 (202,266 (156,848 67,24(

12. SUBSEQUENT EVENTS

Subsequent to year-end the Company entered inbption agreement with Ledig Minerale Regte 909 g9)(Ltd. ("Ledig Minerale") whereby the Companyyrearn a 55%
interest in Ledig Minerale's holdings on the LeBaym property located in the Western Bushveld assa Sun City, South Africa, approximately 100kmtheest of
Johannesburg. At August 31, 2002 the Company hadried $25,578 in costs relating to the property wese costs have been deferred. Ledig Minerdtisivariable
interests in the property. The 1,400 hectaresritae up the property are divided into shares. L&tligerale currently holds a 90% interest on twotjoms that are 235
hectares in size. They also hold a 70% intere46mhhectares and a 50% interest in 468 hectaresCbmpany may earn approximately a 50% interetstariotal property.

To earn its interests under the option agreemeatCompany must make cash payments to the ventiSisR 40,000,000 (approximately C $5.9 million) o2eyears. The
initial payment of SAR 1,000,000 (C $157,000) was d0 days from signing the agreement and wasquafleptember 20, 2002. In addition the Company mast
exploration and development expenditures of SARGDO00 (approximately C $4.4 million) over 3 yedtsrther payments by the Company are contingeo @pmpletion

of certain title confirmation procedures by Ledignerale and the granting of a valid prospectingrige by the Government of the Republic of SoutlicAfr

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES

These consolidated financial statements have besraped in accordance with Canadian GAAP, whicfedifin certain respects from US GAAP. The matetitierences
between Canadian and US GAAP affecting the Compamyisolidated financial statements are summaeigddllows:

Consolidated Balance Sheets

200z 2001
Total assets under Canadian GAAP 4,373,04 $ 2,762,96
Decrease in mineral properties due to expensing
of exploration costs (a) (1,056,981 (706,744
Total assets under U.S. GAAP 3,316,060 $ 2,056,221
Total liabilities under Canadian and U.S. GAAP 542,82t $ 460,55«
Decrease in future income tax liability due to exgiag
of exploration costs (a) (371,400 (310,000
171,42¢ 150,55«




Shareholders' equity under Canadian GAAP 3,830,21! 2,302,411

Cumulative mineral properties adjustment (a) (1,056,981 (706,744
Decrease in future income tax liability due to exgiag

of exploration costs (a) 576,00( 310,00(
Decrease in future income tax recovery (a) (204,600 -
Shareholders' equity under U.S. GAAP 3,144,633 1,905,661
Total liabilities and shareholders' equity undes USAAP $ 3,316,060 $ 2,056,22
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

Consolidated Statement of Loss and Deficit

Period fron
commenceme Cumulative
of operations from
March 16 March 16
Year endec Year ende 2000 tc 2000 tc
August 31 August 31 August 31 August 31
200z 2001 200c 200z
Net loss under Canadian GA/ $ (1,501,620 $ (482,687 $ (39,956 $ (2,024,263
Mineral property costs written off (a) 1,090,87: - - 1,090,87.
Acquisition costs included in write off (a) (505,837 - - (505,837
Mineral property exploration
expenditures (a) (935,271 (476,265 (230,479 (1,642,015
Future income taxes (b) (204,600 - - (204,600
Consulting (c) (286,000 (1,250 - (287,250
Stock based compensation (c) (142,747 - - (142,747
Write-down of "available for sale"
securities (d) 18,45( - - 18,45(
Net loss under US GAA $ (2,466,754 $ (960,202 $ (270,435 % (3,697,391
Basic loss per share under US GAAP $ (017, $ 017 % (0.60;
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

Consolidated Statement of Cash Flows

Period from
commencement Cumulative
of operations, from
March 16, March 16,
Year ended Year ended 2000 to 2000 to
August 31, August 31, August 31, August 31,
2002 2001 2000 2002

Operating activities
Operating activities under
Canadian GAAP $ (1,034,988 $ (625,139 % 29,54: % (1,630,584)
Exploration (a) (954,263 (369,234 (230,479 (1,553,976)




Operating activities under US GAAP $ (1,989,252 $ (994,373 % (200,935 % (3,184,560)

Financing activity
Financing activities under
Canadian and US GAAP $ 1,683,46. $ 2,465,40. $ 610,000 $ 4,758,864

Investing activities
Investing activities under

Canadian GAAP $ (1,294,111 $ (517,466 $ (417,796 % (2,229,373)
Deferred exploration (a) 954,26 369,23« 230,47¢ 1,553,976
Investing activities under US GAAP $ (339,848 % (148,232  $ (187,317 $ (675,397)

(a) Exploration expenses

Canadian GAAP allows exploration costs to be céipéd during the search for a commercially minedigidy of ore. Under U.S. GAAP, exploration expemdis on mineral
property costs can only be deferred subsequehetestablishment of mining reserves. For U.S. GAARoses the Company has expensed exploration eitpess related to
exploration in the period incurred.

(b) Flow through shares

Under Canadian GAAP, flow through shares are rezwat their face value, net of related issuanctsc@ghen eligible expenditures are made, the aagryalue of these
expenditures may exceed their tax value. The tiecedf this temporary difference is recorded @sst of issuing the shares.
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

(b) Flow through shares (continued)

The Financial Accounting Standards Board ("FASR&ffshas taken the view that under SFAS No. S ounting for Income Taxeshe proceeds from issuance should be
allocated between the offering of shares and tleeafdax benefits. The allocation is made basetherdifference between the quoted price of thetig shares and the
amount the investor pays for the shares. A ligbititrecognized for this difference. The liabilis/reversed when tax benefits are renounced ardesrdd tax liability is
recognized at that time. Income tax expense igliffierence between the amount of deferred taxligtsnd the liability recognized on issuance. Tlosv-through shares
issued during the year were granted at the fairevaf existing non flow-through shares. As suchljatality was recognized for the difference betweke quoted price of the
existing shares and the amount paid for the fldwotigh shares.

(c) Accounting for stock-based compensation

For U.S. GAAP purposes the Company accounts fakdtased compensation to employees and directaler kccounting Principles Board Opinion No 2&counting for
Stock Issued to Employee8APB No. 25"), using the intrinsic value basedthod whereby compensation costs is recorded éoexbess, if any, of the quoted market price at
the date granted over the exercise price. As ausiugl, 2002 no compensation cost has been rectodedy period under this method.

SFAS No. 123Accounting for Stock-Based Compensatioequires the use of the fair value based methi@dapunting for stock options. Under this methoatnpensation
cost is measured at the grant date based on theafae of the options granted and is recognizest thve vesting period. During the year ended Augtis2002, the Company
issued options to individuals other than employaesdirectors, which, under SFAS No. 123, resutief286,000 (2001 - $1,250) of consulting expenses.
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

(c) Accounting for stock-based compensation (coeti)

SFAS No. 123, however allows the Company to comtittumeasure the compensation cost of employessciordance with APB No. 25. The Company has adapeed
disclosure-only provisions of SFAS No. 123.

The following pro forma financial information prege the net loss for the year ended August 31, 20@2he loss per share had the Company adopte® $E3 for all stocl



options issued to directors, officers and employees

Period fron
commenceme
Year endec Year ende of operations
August 31 August 31 March 16
200z 2001 200C
Net loss for the period und
US GAAP $ (2,466,754 % (960,202 $ (270,435
Additional stock based
compensation cost (155,000 (82,000 -
Pro forma net loss $ (2,621,754  $ (1,042,202 % (270,435
Pro forma basic and diluted
loss per share $ (0.18 % (019 % (0.60;

Using the fair value method for stock based comams, additional costs of approximately $155,00001 -$82,000) would have been recorded for the yeag@idigust 31
2002. This amount is determined using an optiocimgimodel assuming no dividends are to be paistjng occurring on the date of the grant, a weidlaeerage volatility of
the Company's share price of 60% and 168% and rmuahrisk free interest rate of 4.08%.

FASB Interpretation 44 states that when fixed stopgtion awards to employees and directors are nealjithe stock options must be accounted for asbiarfrom the date of
modification to the date the stock options are eiged, forfeited or expire unexercised.

Consequently, the 313,028 stock options issuednd@yees and directors that were repriced on M&r@002 are now considered to be variable andrzergase in the mark
price over the reduced exercise price must be rézed as compensation cost. As at August 31, 2B@2mnarket price of the Company's common sharesp@&6 per share
resulting in compensation expense of $142,747.
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

(d) Comprehensive income

In June 1997, the Financial Accounting Standardsr@é@sued SFAS No. 130, Reporting Comprehensiventre, which requires that an enterprise reportmhbjor
components and as a single total, the change ireitassets during the period from remner sources. The impact of SFAS No. 130 on thei@my's financial statements is
follows:

Period fron

commenceme

Year endec Year ende of operation:

August 31 August 31 March 16

200z 2001 200C

Net loss under US GAA $ (2,466,754 $ (960,202 $ (270,435
Other comprehensive income:

Unrealized loss on marketable

securities (18,450 - -
Comprehensive net loss under

US GAAP $ (2,485,204 $ (960,202 $ (270,435

Comprehensive loss per share $ 0.17; $ 0.17 $ (0.60

(e) Accounting for derivative instruments and hedgctivities

In June 1998, the FASB issued SFAS No. 183 ounting for Derivative Instruments and Hedgirajivities, which standardizes the accounting for derivaitiaéruments.
SFAS No. 133 is effective for all fiscal quartefsad fiscal years beginning after June 15, 199 Tompany does not engage in hedging activitiésvesst in derivative
instruments. Therefore, adoption of SFAS No. 138 tasignificant financial impact.
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13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

(f) Recent accounting pronouncements
In July 2001, the FASB issued SFAS Nos. 141 and(18BAS 141" and "SFAS 142"),

Business CombinatiorandGoodwill and Other Intangible AsseBFAS 141 replaces APB 16 and eliminates poolingvefrests accounting prospectively. It also proside
guidance on purchase accounting related to thegréion of intangible assets and accounting foratieg goodwill. SFAS 142 changes the accountinggfmrdwill from an
amortization method to an impairment-only approasider SFAS 142, goodwill will be tested annualhigavhenever events or circumstances occur indigaiat goodwill
might be impaired. SFAS 141 and SFAS 142 are éffedor all business combinations completed aftereJ30, 2001. Upon adoption of SFAS 142, amortiratif goodwill
recorded for business combinations consummated foriduly 1, 2001 will cease, and intangible asaetgiired prior to July 1, 2001 that do not meetdtiteria for recognitio
under SFAS 141 will be reclassified to goodwill.Mmanies are required to adopt SFAS 142 for fisealy beginning after December 15, 2001, but eadption is permittec
The Company has not recorded any goodwill andetbes, the application of SFAS 141 and 142 didhaote a material effect on its consolidated findnpasition or results
of operations.

In August 2001, the FASB issued SFAS 1Adcounting for the Impairment or Disposal of Longdd Assets SFAS 144 replaces SFAS 124ccounting for the Impairment
Long-Lived Assets and for Long-Lived Assets to Be Bisp®f The FASB issued SFAS 144 to establish a singtewating model, based on the framework establighed
SFAS 121, as SFAS 121 did not address the accauittira segment of a business accounted for ascamtinued operation under APB 3eporting The Results of
Operations—Reporting The Effects of Disposal oégn®ent of a Business, and Extraordinary, Unusudllafrequently Occurring Events and Transactio®~AS 144 also
resolves significant implementation issues relae§FAS 121. Companies are required to adopt SEASdr fiscal years beginning after December 1512®ut early
adoption is permitted. The Company will adopt SFX& as of January 1, 2002. The Company has detednirat the application of SFAS 144 will not haveaterial effect
on its consolidated financial position or result®perations.

PLATINUM GROUP METALS LTD.

(An exploration stage company)

Notes to the Consolidated Financial Statements
August 31, 2002

13. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENE RALLY ACCEPTED ACCOUNTING PRINCIPLES (Continued)

(f) Recent accounting pronouncements (continued)

In April 2002, the FASB issued SFAS No. 1&gscission of FASB Statements No. 4, 44, and 6dndwmrent of FASB Statement No. 13, and Technicaé€ans. Among
other things, SFAS No. 145 rescinds both SFAS NReporting Gains and Losses from Extinguishmentetift Dand the amendment to SFAS No. 4, SFAS No. 64,

Extinguishments of Debt Made to Satisfy Sin-Fund RequirementsThrough this rescission, SFAS No. 145 eliminaitesrequirement (in both SFAS No. 4 and SFAS No.
64) that gains and losses from the extinguishmedebt be aggregated and, if material, classifedraextraordinary item, net of the related incoaxeeffect. Generally, SF£
No. 145 is effective for transactions occurringaftlay 15, 2002. The Company does not expect SFASLES to have a material impact on the Compaegsits of
operations or its financial position.

In June 2002, the FASB issued SFAS No. B&;ounting for Costs Associated with Exit or Disgdad Activities. SFAS No. 146 requires that the liability for sstassociated
with an exit or disposal activity be recognizedtsifair value when the liability is incurred. Underevious guidance, a liability for certain exitsts was recognized at the date
that management committed to an exit plan, which generally before the actual liability had beetumed. As SFAS No. 146 is effective only for exitdisposal activities
initiated after December 31, 2002, the Company ado¢gxpect the adoption of this statement to lzaxreaterial impact on the Company's financial states
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SCHEDULE B: SUPPLEMENTARY INFORMATION

1. ANALYSIS OF EXPENSES AND DEFERRED COSTS

a) General and Administrative Expenses

General and administrative expenses for the peoitaded $812,512 (2001 - $425,687), net of inteamst other income of $23,028 (2001- $60,582). Stdder relations
expense, consisting of web site hosting and reaarice, investor calls, mail outs, printing and siesleases totaled $203,138 (2001 - $74,452). Temagent and listing and
sustaining fees totaled $28,277 (2001 - $27,35@)eBsional fees of $184,209 (2001 -$130,311) vrererred for legal, audit and accounting servicther taxes of $47,391
(2001 - nil) were incurred relating to Part XII.2X. This tax is calculated as interest on the umisipalance of flow through funds held until DecemBg, 2001. Management
fees expense totaled $154,562 (2001 - $86,453)Chmepany's amalgamation with New Millennium Met@krporation in February 2002 and its increasedsiagtievel in
Canada and South Africa have resulted in highetsdndiscal 2002 as opposed to fiscal 2001.

b) Investment in Mineral Properties

On February 18, 2002 the Company acquired mantg dftiunder Bay and Sudbury properties through aagamation with New Millennium Metals Corporatigkt. February
18, 2002 these properties had a net acquisitionteadie Company of $1,930,444. Including the prtpe from New Millennium, Property acquisition t®sncurred and
deferred during the year totaled $2,195,517 (208171,722). Exploration and development costs dedefior the year totaled $977,795 (2001 - $783,590that amount
approximately $721,000 was incurred on the Compaflyunder Bay properties, approximately $112,008 weurred on the properties near Sudbury and appedely
$114,000 was incurred on the Company's new Soutieakf properties. Approximately $31,000 was sperthe Northwest Territories. Cost recoveries onarahproperties
during the year amounted to $198,709 (2001 - $3@W),During the year $1,090,871 (2001 -$7,325)dnhdeferred costs relating to mineral propertieeeweritten off. A
breakdown of these costs can be seen in the Natetlie Company's annual Audited Financial Statemen

2. RELATED PARTY TRANSACTIONS

Management and consulting fees of $163,229 (208498,974) were incurred with five directors durithg year ended August 31, 2002. Approxims
$112,000 is related to fees for the Company's &eesi At August 31, 2002 fees totaling $4,858 (20@4,371) owed and were included in acco
payable. Accounting services of $22,500 (200841,100) were incurred with a partnership in whichofficer has an interest for accounting serv
Geological fees of $64,025 (2001 - $57,790) werriired with an officer during the year, of which, 880 (2001 -$9,425) was owing and includec



accounts payable.

3. SUMMARY OF SECURITIES ISSUED AND OPTIONS GRANTED
a) Shares issued during the period

Number Value
Issued

Common shares at $0.26 for mineral properties 10,000 $ 2,600
Common shares at $0.30 for mineral properties (0,0 9,000
Common shares at $0.35 for mineral properties 0,0 14,000
Flow-through shares at $0.25 1,577,500 382,375
Shares issued as consideration for New Millenniuetia\s 5,468,421 1,310,385
shares
Common shares at $0.28 (private placement) 1,7@3,5 393,000
Common shares at $0.25 (brokered placement) 300, 729,963
Common shares at $0.50 on warrant exercise 175,429 87,714

Sub-total: 11,904,922 $ 2,929,037

PLATINUM GROUP METALS LTD.
FORM 51-901F SECURITIES ACT
QUARTERLY REPORT AS AT:
AUGUST 31, 2002

SCHEDULE B: SUPPLEMENTARY INFORMATION

3. SUMMARY OF SECURITIES ISSUED AND OPTIONS GRANTED (Continued)

a) Shares issued during the perio(Continued)

Number Value
Issued
Common shares at $0.55 on warrant exercise 153,289 84,309
Common shares at $0.83 on warrant exercise 300,211 247,674
Common shares at $0.35 on option exercise 18,000 6,300
Common shares at $0.55 on option exercise 36,000 19,800
Common shares at $0.48 for mineral Property 22,728 10,909
Total: 12,435,150 $ 3,298,029

On March 6, 2002 the Company cancelled 529,373iegifcentive stock options at prices from $0.6&1.20 originally granted by predecessor compaew Nillennium
Metals Corporation. The Company then granted 24bi8€entive stock options for five years at $0.58 &30,000 incentive stock options for five year$@35. All of the
options were granted to officers, directors, empés; and consultants will expire on March 6, 2007.

On June 19, 2002 the Company granted 300,000 iiveestock options to two principals of GeoActiv Camic Services ("GeoActiv"), a South African Corpgaa. The
options are exercisable at a price of $0.60 perestua a term of five years. The Company retained&tiv during the year to provide acquisition,teical and operational

services in South Africa.

On July 16, 2002 the Company granted 200,000 ingestock options to a director and two consultafite options are exercisable at a price of $0efShare for a term of
five years.

4. SUMMARY OF SECURITIES AS AT THE END OF THE REPORTIN G PERIOD
a) Authorized and issued share capital

Class Par Value Authorized Issued Amount
Common NPV 1,000,000,000 22,225,632 $5,243,813

b) Options outstanding:

Name of Optionee Date Granted Exercise Expiry Date No of Shares
Price
R. Michael Jones January 31, 2000 $0.55 January 31, 2005 225,000
Dennis Gorc January 31, 2000 $0.55 January 31, 2005 150,000
Cyrus Driver January 31, 2000 $0.55 January?605 25,000
Barry Smee January 31, 200 $0.55 January 31, 200 125,000
Douglas Hurst January 31, 2000 $0.55 Januarg@15 100,000
lain McLean January 31, 2000 $0.55 January 6252 100,000
Cyrus Driver June 15, 2001 $0.55 June 15, 2005 65,000
Barry Smee March 6, 2002 $0.35 March 6, 2007 ,06D
Dennis Gorc March 6, 2002 $0.35 March 6, 2007 0,0d0

Douglas Hurst March 6, 2002 $0.35 March 6, 2007 60,000



Frank Hallam March 6, 2002 $0.35 March 6, 2007 42,000
lain McLean March 6, 2002 $0.35 March 6, 2007 0,060
R. Michael Jones March 6, 2002 $0.35 March 6,720 120,000
Frank Hallam March 6, 2002 $0.55 March 6, 2007 60,000
Frank Hallam July 16, 2002 $0.75 July 16, 2007 50,000

Sub-total: 1,282,000

SCHEDULE B:

4.

PLATINUM GROUP METALS LTD.
FORM 51-901F SECURITIES ACT
QUARTERLY REPORT AS AT:
AUGUST 31, 2002

SUPPLEMENTARY INFORMATION

SUMMARY OF SECURITIES AS AT THE END OF THE REPORTIN G PERIOD (Continued)

b) Options outstanding(Continued)

Name of Optionee Date Granted Exercise Expiry Date No of Shares
Price

Employees January 31, 2000 $0.55 January 31, 2005 37,500
Employees March 6, 2002 $0.35 March 6, 2007 ,QRD
Employees March 6, 2002 $0.55 March 6, 2007 508
Consultants June 19, 2002 $0.60 June 19, 2007 00,030
Consultants/Advisors July 16, 2002 $0.75 July 16, 2007 150,000
Total: 2,061,000

a) Warrants outstanding:
The following warrants are each exercisable inte common share of the Company as follows:
Number of Exercise Price Expiry
Warrants
83,020 $0.55 December 22, 2002
60,606 + $0.74 + December 29, 2002
144,110 $0.50 March 2, 2003
701,786 $0.36 May 30, 2003
319,000 $0.25 June 6, 2003
+ during the period the Company amalgamated with Néllennium Metals Corporation. All existing sharephase warrants of New Millennit
were exchanged at a ratio of one share purchasantaf Platinum Group Metals Ltd. for every 1.6@e purchase warrant of New Millennium
b) Shares in escrow or subject to poolin

Escrowed at August 31, 2002
Escrowed at December 23, 2002
Subject to pooling

5. LIST OF DIRECTORS AND OFFICERS

913,590 shares
199,318 shares
none

a) Directors:
R. Michael Jones (President) Barry W. Smee
lain McLean Douglas Hurst
Frank Hallam
b) Officers:
R. Michael Jones (President) Barry Smee (Sectetary
Frank Hallam (Chief Financial Officer) Dennis G@kP Exploration)
PLATINUM GROUP METALS LTD.
FORM 51-901F SECURITIES ACT
QUARTERLY REPORT AS AT:
AUGUST 31, 2002
SCHEDULE C: MANAGEMENT DISCUSSION

1.
DESCRIPTION OF BUSINESS



The Company was incorporated on February 18, 2Q0arborder of the Supreme Court of British Columbpproving an amalgamation by plar
arrangement between Platinum Group Metals Ltd.Nexd Millennium Metals Corporation. Platinum Grougetdls Ltd. was incorporated on January
2000 as 599141 B.C. Ltd. and changed its name anBm Group Metals Ltd. on March 16, 2000, at whione it commenced operations. N
Millennium Metals Corporation was incorporated iritBh Columbia on March 11, 1983 under the namevelaCreek Gold Placers Ltd. Later, on Me
22, 1999 the Company was renamed New MillenniumaldeCorporation. As a result of the amalgamatiott ddew Millennium Metals Corporation a
Platinum Group Metals Ltd. ceased to exist as of&ary 18, 2002. However, as a result of the anmadgimn, a new company also named Platinum C
Metals Ltd. was formed and it assumed all of tigats and obligations of the two predecessor cotjpms

In exchange for 100% of the issued and outstansiizges of New Millennium, the shareholders of NeilleMnium each received one share of the
company for each 1.65 shares of New Millennium. fibe Platinum Group Metals Ltd. issued and deliges@l68,421 shares to the shareholders of
Millennium. Shareholders of the old Platinum Grddptals Ltd. each received one share of the new aomn exchange for every one share of the
company. All of the continuing obligations of Newilldnnium with regard to share purchase optionstraras and share payments were conv
according to a ratio of 1.65:1.

The Company is an exploration and development cosnpanducting work primarily on mineral propertiehas staked or acquired by way of op
agreement in Ontario and the Republic of SouthcafriThe Company has not yet determined whetheniiteral properties contain ore reserves the
economically recoverable. The Company defers ajluisition, exploration and development costs relatemineral properties. The recoverability of &
amounts is dependant upon the existence of ecoatiyniecoverable reserves, the ability of the Conypi@ obtain the necessary financing to complet
development of the Property, and any future prbfaproduction, or alternatively, upon the Compangbility to dispose of its interests on
advantageous basis.

DISCUSSION OF OPERATIONS AND FINANCIAL CONDITIONS
a) Results of Operations

During the year the Company incurred a loss of GIL&20 (2001 $482,687). Included were mineral property writavdoexpenses of $1,090,¢
(2001 - $7,325) and a provision for future income tecoveries of $453,600 (2001il). General and administrative expenses tot&k&25,540 (20C
- $486,269) before interest and other income of 28 (2001 - $60,582).

b) Exploration Programs and Expenditures

During 2002 the Company focused its Canadian eaptor efforts on detailed geology, geochemistry driling work on its properties located n
Thunder Bay, Ontario. The focus of attention hasnbilne Shelby Lake and the Lac des lles River ptigge The exploration and drilling progra
were completed on time and on budget. Exploratesults have been positive and further work is renended. On the Company's Agnew L
Property located west of Sudbury, Ontario, Joinhtdee partners Pacific Northwest Capital and KayRéesources Limited, a subsidiary of Ar
American Platinum Corporation Limited, are condugta $1.25 million second year exploration program.

The Company acquired many of its Thunder Bay andb8ty properties through its amalgamation with Néilennium Metals Corporation. /
February 18, 2002 these properties had a net ationisost to the Company of $1,930,444. Includthg New Millennium properties, acquisit
costs incurred and deferred during the year tot&d95,517 (2001 $171,722). Exploration and development costs dedefor the year totalt
$977,795 (2001 $783,590). Of that amount approximately $721,008s vncurred on the Company's Thunder Bay properéipproximatel
$112,000 was incurred on the properties near Sydinat approximately $114,000 was incurred on then@amy's new South African properties.

PLATINUM GROUP METALS LTD.
FORM 51-901F SECURITIES ACT
QUARTERLY REPORT AS AT:
AUGUST 31, 2002

SCHEDULE C: MANAGEMENT DISCUSSION

2.DISCUSSION OF OPERATIONS AND FINANCIAL CONDITIONS (Continued)

b)

Exploration Programs and Expenditures(Continued)

Approximately $31,000 was spent in the Northwestilaies. Cost recoveries on mineral propertiesrduthe year amounted to $198,709 (2001 -
$300,000). During the year $1,090,871 (2007;325) in net deferred costs relating to min@ralperties were written off. A breakdown of th
costs can be seen in the Note 5. of the Compangisah Audited Financial Statements.

During 2002 the Company focused its acquisitioore$fon the Republic of South Africa ("RSA"). Ther@pany has formed a 100% South Afri
subsidiary named Platinum Group Metals (RSA)(Ptid. lfor the purposes of holding mineral rights amhducting operations on behalf of
Company in the RSA. The Company has also enteredan exclusive services contract with GeoActiv Bxynic Geological Services, a So
African company, whereby GeoActiv will provide expeeological consulting to the Company for the gmses of acquiring, exploring &
developing mineral properties in the RSA.

On June 3, 2002, the Company acquired a rightrio 400% interest in two properties located inNoethern Limb or Platreef area of the Bush
Complex near Johannesburg. The properties are ¢eedpof the 2,396 hectare War Springs Propertytae®,177 hectare Tweespalk Property,
located on the postulated extension of the Platreaf the PPRust Platinum Mine operated by AngleAcan Platinum Corporation Limited. Cc
of investigation and acquisition amounting to $8&D, were incurred prior to yeand and these costs have been deferred. The Conmpay
purchase 100% of these mineral rights at any timee the next three years for US $475 per hectayeam one, or US $570 per hectare in year tw
US $690 per hectare in year three. The Companwlsasagreed to pay prospecting fees to the verafdd$ $2.50 per hectare in year one, US ¢
per hectare in year two and US $3.25 per hectayean three. The vendors retain a 1% NSR RoyalttherProperty, subject to the Company's |
to purchase the NSR at any time for US $1.4 millidr5% finders fee on payments made to the vendgoayable to GeoActiv Dynamic Geologi
Services.

Subsequent to yeand the Company entered into an option agreemehtheidig Minerale Regte 909 JQ (Pty) Ltd. ("Ledigndrale™) whereby tf
Company may earn a 55% interest in Ledig Minerdleldings on the Ledig Farm Property located inWestern Bushveld area near Sun City, F
approximately 100km northwest of Johannesburg. Bgust 31, 2002 the Company had incurred $25,5%®sts relating to the Property and tt
costs have been deferred. To earn its interestsruhd option agreement, the Company must makepaghents to the vendors of SAR 40,000
(approximately C $5.9 million) spread over 2 yedrke initial payment of SAR 1,000,000 (C $157,00&)s paid on September 20, 2002.



c)

Company must also incur exploration and developnexptenditures of SAR 30,000,000 (approximately G $dillion) over 3 years. Furth
payments by the Company are contingent upon complef certain title confirmation procedures by igd/inerale and the granting of a ve
prospecting license by the Government of the RepwlSouth Africa.

Administration Expenses

Administration expenses and professional fees D22@ere $835,540 (2001$486,269). Increased costs in 2002 relate to ribeeased level
activity in 2002. The Company was still private idgrhalf of 2001. During the year 2002 the Compgrgw substantially through its amalgama
with New Millennium Metals Corporation and its exgéon into the Republic of South Africa. An amoont$47,391 in expenses relate to Part >
tax applied by the Federal Government on unspent-through funds which were rescinded to sharehsltte the previous year under the |oodek
provisions of the flowthrough tax regulations. An amount of $30,467 wegseased for new Property investigations duringpbeod. Interest ar
other income for the year totaled $23,028.
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2.

DISCUSSION OF OPERATIONS AND FINANCIAL CONDITIONS (Continued)

d)

g)

Related Party Transactions

Management and consulting fees of $163,229 (200H98,974) were incurred with five directors duritite year ended August 31, 2C
Approximately $112,000 is related to fees for thmmPany's President. At August 31, 2002 fees taja$ia, 858 (2001 $4,371) were owing al
included in accounts payable. Accounting servide®2@,500 (2001 $41,100) were incurred with a partnership in whachofficer has an interest
accounting services. Geological fees of $64,029120$57,790) were incurred with an officer durthe year, of which $6,260 (2001$9,425) wa
owing and included in accounts payable at year-end.

Shareholder Relation Expenst

Shareholder relation services were incurred duttiegyear in accordance with approved contracts Ridth Investor Relations and Defero Corpc
Communications. For the year the Company incurhedeholder relations expenses totaling $203,1381(2874,452). Such expenses in 2001\
lower than in 2002 as the Company was private &f ¢f that year. During 2002 the Company was &ctivraising its profile with both retail a
institutional investors. As of April 2001 Roth Irster Relations are paid a retainer fee of US $4,060 month, plus expenses. They pro
distribution of the Company's information primarity US institutions and other international anayetd money managers. Roth has offices in
Jersey, USA and affiliated offices in London antlalinesburg. Mr. Larry Roth is the Company's printamytact with the firm. The Roth contract
an original term of one year and since April 20@2 been continued on a month-to-month basis.

Defero Corporate communications was contractedebrirary 2002 to increase retail investor awarenéshe Company in Canada. The De
contract included a $10,000 signing bonus and @d8monthly fee. In June 2002 the contract wasnebad for a ongrear term and Defero's fee
been paid in advance. Mr. Jason Leikam is the cofda Defero.

Travel and Promotion Expense:

Travel and Promotion expenses for the three masrided August 31, 2002 amounted to $21,579. Costhdoyear amounted to $40,966 in 2002
$55,710 in 2001. These activities relate to theesipion of ongoing operations, new Property inigegions and meetings with potential institutic
and sophisticated investors. During the year anuennof $27,350 was removed from travel costs aothssified into new property investigations.

Property Acquisition Expenses

Property acquisition expenditures during the yetaléd $2,195,517 in cash and shares. Of this atmbarCompany recorded acquisition costs 1
amalgamation for the mineral properties of New &fithium Metals Corporation of $1,930,444. The amaeptesents consideration paid in shi
cash, and the assumption of future liabilities &mdsaction costs of $231,325. Cash and share pagrfar other properties during the year inc
$43,250 to acquire the interest in the Stucco Rtpp&29,000 for the Dog River Property, $25,000 thee Agnew Lake Property, $27,273 for
Taman Property, $29,874 for the Warsprings Prop#&ity,826 for the Ledig Property and $5,000 for &syalk.

The sum of all payments required to perfect athef Company's mineral rights are greater thanuiteeatly available working capital. The Comp
evaluates its Property interests on an ongoinglzsl intends to abandon properties that fail noaie prospective. The Company is confident tt
will be able to meet its eaiin-obligations on those properties which managemensiders being of merit. At the time of writifgetCompany we
incurring further Property acquisition expensestigh its activities in the Republic of South Africa
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3.

LIQUIDITY AND CAPITAL RESOURCES

The Company issued a total of 12,435,150 (2081395,481) common shares during the year. Of@d64,001 shares were issued for cash proce:
$1,951,135. A further 102,728 were issued for naheroperties for a value of $36,509. In Februa®p2 a total of 5,486,421 shares were issu
acquire New Millennium Metals Corporation. Thesarsls were valued at $1,310,385. Details of the ganadtion may be found in Note 3. of
Company's annual Audited Financial Statements. @asteeds are to be spent on mineral Property sitiguis, exploration and development as we
for general working capital purposes. See Subsedtxents for further planned equity issuances.



The primary source of capital has been from the s&lequity. As at August 31, 2002 the Company ¢tegh and cash equivalents on hand of $89:
compared to cash and cash equivalents of $1,5446A6gust 31, 2001. The primary use of cash dutliegperiod was for the costs of acquisition
exploration expenditures, being approximately $2,288, management fees and expenses of $154,56@tlamdgeneral and administrative expens:
$680,978. Subsequent to the period the Companyleted private placements for net proceeds of aqmately $2,100,000.

SUBSEQUENT EVENTS

On December 18, 2002 the Company closed a privatement for 1,000,000 Units at a price of $0.5€he&ach Unit consisted of one common shart
one half common share purchase warrant. Each artamt may be exercised into one common sharg@at@ of $0.75 each. Shares issued are subje:
hold period expiring April 18, 2003. The warrantdl wxpire December 17, 2004.

On December 23, 2002 the Company closed finandintgdling $1,799,125 from the sale of 1,181,346wFBhrough Units at $0.65 per Flow Throt
Unit and the sale of 2,062,500 Non-Flow Throughttlnat $0.50 per Unit. Pacific International Setesi Inc. and Haywood Securities Inc. were
agents. A total of $100,000 of the non-flow throyglacement was nobrokered. Each Flow Through Unit consisted of dow fthrough common she
and one non-flow through common share purchaseawiaexercisable into one additional nibtww through common share for a period of 12 morfitbs
closing at an exercise price of $0.85. Each NomwFItnrough Unit consisted of one nélow through common share and one half of a comstwart
purchase warrant (the "Common Warrant"). Each wl@emon Warrant is exercisable into one additimeahmon share a period of 24 months fron
closing at an exercise price of $0.75. Commissiotthe brokered offerings was 7% cash on gross poscand Agent's Warrants for 10% of the numb
Units sold of both offerings. The Agent's Warraats exercisable at $0.75 for a common share feriag of two years from the closing date or Decen
23, 2004. All of the shares issued pursuant tatiwve closing will bear a hold period restrictiegale, which will expire April 24, 2002.

Subsequent to the end of the period, 714,272 sloatbe Company were released from escrow.

CO-



LAC DES ILES RIVER PGE PROJECT
OPTION AGREEMENT

THIS AGREEMENT made as of the ¥ay of April, 2002.

BETWEEN:
WHEATON RIVER MINERALS LTD. , a corporation validly subsisting under the la®atario, extraprovincially
registered in British Columbia under No. A-54532d daving an office at Suite 1500 - 700 West Pefsderet,
Vancouver, British Columbia V6C 1G8
(“Wheaton”)

AND:
PLATINUM GROUP METALS LTD. , a company validly subsisting under the laws afi@r Columbia and having an
office at Suite 800 — 409 Granville Street, VanaaBritish Columbia, V6C 1T2
(“Platinum")

WHEREAS:

A. Pursuant to the Lac des lles River Agreemlattinum has the exclusive right and option tmesp to a sixty (60%) percent right, title anceirgst in and to the Lac des
lles River Property and pursuant to the Shelby Lageeement Platinum has the exclusive right anébapb earn up to a sixty (60%) percent rightetéind interest in and to
the Shelby Lake Property;

B. Platinum has agreed to grant to Wheatoretadusive right and option to acquire up to an uit#id twenty-five (25%) percent right, title andearest in and to the
Properties, subject to Platinum exercising theanstin the Lac des lles River Agreement and théb$Heake Agreement and thereby acquiring intergsthe Lac des lles
River Property and the Shelby Lake Property, byigling funding for one or more Programs on the tend conditions hereinafter set forth;

C. The Program(s), which may include prospegtijeophysical, geological or geochemical surveyimglerground and surface diamond drilling, trenghiligging test pits
and preliminary sampling, will be carried out tdetenine the existence, location, extent and/orityuaf the mineral resources located on the Proggrt
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D. Platinum will ensure that the Management &ee the majority of Expenditures will constituteEE Expenditures; and

E. Platinum has agreed to apply the funds tprbeided by Wheaton in order to earn an inteneshé Properties in payment of CEE Expenditurésfathich will therefore
have been incurred directly by Wheaton.

NOW THEREFORE THIS AGREEMENT WITNESSES that in cialesation of the premises and the mutual promisegenants and agreements herein contained, theg
hereto agree as follows:

1. INTERPRETATION

1.1 In this agreement and in the recitals arfte8ales hereto, unless the context otherwise regjuine following expressions will he
the following meanings:

@) “Acceptance Dat” means the date upon which Platinum receives writtgite from the Exchange confirming the acceptdot
filing by the Exchange of this Agreement;

(b)  “Act” means théMining Act(Ontario) R.S.0. 1990, c. M-14 and the regulatioaseunder, as may be amended from time to time;
(c) “Approved Program” means a Program which has been approved by thegdaremt Committee;
(d) “Associated Compan” means:

0] any corporation which owns directly or through atlyer means not less than thirty (30%) percenhefoutstanding capii
stock of a party hereto; or

(ii) any corporation of which a party hereto owns dlyeot through any other means not less than 30%hefoutstandir
capital stock;

(e) “Back in Notice” means a notice delivered by Platinum to Wheatotadag Platinum is exercising the Platinum BackRights a
contemplated under section 8 hereof;

) “Business Da” means a day which is not a Saturday, Sunday orwdagh is a statutory holiday in the province of tizt



(9)

Columbia;

“CEE"” means an amount described in paragraph (f) of dfi@ition of “Canadian Exploration Expensedntained in subsecti
66.1(6) of the Tax Act, other than "Canadian Exation and Development Overhead Expenses" ("CED@E'Prescribed for tl
purposes of paragraph 66(12.6)(b) of the Tax Act;

(h)
@

0

(k)
o
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“CEE Expenditures” means, collectively, Management Fees and Qualifiixgenditures;

“Commercial Production” means the commercial exploitation of Mineral Pradumut does not include producing for the pur,
of testing or production by a pilot plant or duriag initial tuneup period of a plant. Commercial Production sballdeemed -
have commenced:

0] if a plant is located on the Properties, on thet filay of the month following the first period bfrty (30) consecutive da
during which Mineral Products have been processemigh such plant for not less than fifteen (15)sdat an average r:
not less than seventy (70%) percent of the iniditdd capacity of such plant; or

(ii) if no plant is located on the Properties, on th&t filay of the month following the first periodtbirty (30) consecutive da
during which Mineral Products have been shippednhftbe Properties on a reasonably regular basishimpurpose «
earning revenue.

“Conversion Dat¢’ means the date on which Platinum allots and isSheses to Wheaton pursuant to subsection 7.2, vt
will be not more than five (5) Business Days after delivery by Wheaton to Platinum of a NoticeCaihversion;

“Exchange’” means the TSX Venture Exchange;

“Expenditures” means all costs, expenses, obligations, liabildied charges of whatever kind or nature spentauriad directl
or indirectly by Platinum from the date hereof optiie end of the Option Period, pursuant to AppdoRPeograms, in connecti
with the exploration and development of the Praperprior to the commencement of Commercial Pradodnhcluding, withou
limiting the generality of the foregoing, in contiea with:

0] maintaining the Properties in good standing, inicigcany moneys expended in doing and filing anyessary assessm
work,

(ii) maintaining the Underlying Agreement in féitirce and effect, including making any payments ttheeeunder,

(i)  mobilization and danobilization of work crews, supplies, Facilitiesdaequipment to and from the Properties, including
insurance and transportation costs and any apfgicedyernmental fees;
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(iv)  implementing and carrying out any program of swefac underground prospecting, exploring or mapmingf geologica
geophysical or geochemical surveying,

(v) digging test pits, trenching or other surfacenear surface sampling,

(vi)  reverse circulation, percussion, diamond theo drilling,

(vii)  drifting, raising or other underground work,

(viii) assaying and metallurgical testing,

(ix)  carrying out any required environmental sesdand preparing any environmental assessment imgyaurts,

x) discussions or negotiations with, and preparifmgiand presenting any submissions to, governraganhcies with respe
to any required permits, consents, authorizatile@ses or licenses,

(xi)  acquiring, constructing, maintaining and resimgy Facilities,

(xii) the fees, wages, salaries, travelling expensedrange benefits (whether or not required by law)atifpersons engaged
work with respect to and for the benefit of the gendies, including directly supervising and manggsuch persons
connection with the implementation of Approved Remgs, and the food, lodging and other reasonabtelef suc
persons,



(xiii) carrying out all required restoration and reclanratf the Properties required as a result of atiyises thereon hereund
and

(xiv) preparing, compiling, reviewing, interpreting anggessing any data, preparing any reports, mapgpss or other studi
and designing and preparing any written documenntati connection with Programs;

(m) “Facilities” means all mines and plants, including without latian, all pits, shafts, haulageways, and otheetgrund working:
and all buildings, plants, and other structuregufes and improvements, and all other propertyetivr fixed or moveable, as
same may exist at any time in, or on the Properties

(n)  “First Wheaton Option” means the option granted by Platinum to Wheatoayaunt to section 3;

(o) “Initial Program ” means a Program proposing a budget of not less 388,000 in CEE Expenditures to be completed «
before August 30, 2002;
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(p)  “Invoice” means an invoice prepared by Platinum and delivierddheaton, signed by a senior officer of Platinamd indicating:
0] the period in respect of which it is prepared,

(ii) the aggregate Expenditures paid by Platinum dwsudp period and cumulatively to the end of sucliopen respect of tf
current Approved Program,

(i)  the aggregate CEE Expenditures paid by Platinurmgdwuch period and cumulatively to the end of spetiod in respe
of the current Approved Program,

(iv) a reasonably detailed description of the individGBEE Expenditures, appropriately categorized as beayequested |
Wheaton,

V) the aggregate CEE Expenditures reimbursed hgatbdn to Platinum in connection with the curreppfoved Program, and
(vi) the Management Fee payable by Wheaton in ection with the CEE Expenditures,
(vii) accompanied by copies of all invoices and suppgpdimcuments in connection with Expenditures dutireggrelevant perio

(@) “Lac des lles River Agreemer” means that certain agreement dated May 5, 2000 @btV as optionee, and Maple Miner
Inc. and East West Resources Corp. , as optionitisyespect to the Lac des lles River Property;

n “Lac des lles River Property” means these certain mining claims located underAitteand more particularly set forth ¢
described in Part | of Schedule “A” hereto;

(s) “Management Committe¢’ means the committee formed pursuant to section 10;

® “Management Fe” means the fee payable to Platinum by Wheaton duhiagOption Period, for managing the implement:
and carrying out of Approved Programs, which wéldqual to ten percent (10%) of all Qualifying Exgures;

(u) “Maple/East West Optior” means the option granted to NMM time Lac des lles River Agreement to earn an in&@#, whicl
may be increased to 60%, interest in the Lac @ssRiver Property;

(V) “Mineral Products” means the end products derived from operating tbpdpties as a mine;
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(w)  “NMM” means New Millenium Metals Corporation, a predegets Platinum;

(x) “Platinum’s Back In Rights” means the rights of Platinum to reacquire Wheatamerest in the Underlying Options set ot
section 8 hereof;

) “New Claymore Optior” means the option granted to NMM in the Shelby LAgeeement to earn an initial 50%, which may
increased to 60%, interest in the Shelby Lake Rtppe

(2) “Notice of Conversior” means a notice delivered by Wheaton to Platinureyamt to subsection 7.2;

(aa) “Operator” means the party acting as operator pursuant t@gnesement from time to time;



(bb)

“Option Period” means the period commencing on the execution sfagreement by each of Platinum and Wheaton andg
on the first to occur of the following:

0] the delivery by Wheaton to Platinum of a Netiaf Conversion,
(ii) the delivery by Platinum to Wheaton of a BaokiNotice;

(i) the date on which Wheaton exercises the 8dd&'heaton Option;

(cc) “Prenatification Agreement” means an agreement between Wheaton and Platinustastially in the form attached heretc
Schedule “B”;

(dd) “Program” means, as the context requires:

0] any program to carry out exploration work on thegerties and a budget of the Expenditures proptsée incurred i
connection therewith, and

(ii) a document wherein there is specified in reasondétail an outline of any and all research, prospgcexploration ar
development work proposed to be carried out dusiach program, the reasons behind and the antidipasaults of suc
work, the estimated Expenditures to be incurrechimying out such work and the area of the Progpeidn which such wo
is to be undertaken;

(ee) “Program Overruns” means all Expenditures which exceed those estimatedr a Program;

(ff) “Program Report” means a report prepared by or on behalf of Platimitim respect to all work done on or with respecitte
Properties in connection with a particular Approvgram, containing details of all activities dedrout, the results obtair
therefrom and all interpretive conclusions and ysed, and containing recommendations for furtherkwgf justified),
accompanied by copies of all data, maps, assajtsesactions, sample results and other informapiam@uced as a result of wi
during such Approved Program and not already dediv¢o Wheaton;
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(gg) “Properties” means, collectively:
0] the Lac des lles River Property; and
(ii) the Shelby Lake Property;
together with any substitute or successor mindétaldr interest granted, obtained or issued innemtion with or in place of or
substitution for any mining claims comprised in Breperties;

(hh)  “Qualifying Expenditures” means Expenditures which constitute CEE;

(ii) “Second Wheaton Optio” means the option granted by Platinum to Wheatosyaunt to subsection 6.3;

()] “Second Option Notic” means a notice from Wheaton stating that Wheatenehected to proceed with the Second Whe
Option;

(kk) “Second Progran” means a Program proposing a budget of not less$2@0,000 in CEE Expenditures to be completed
before December 1, 2002;

(zIn “Share¢” means the common shares without par value in thigatatock of Platinum as constituted as at the tareof;

(mm) “Shelby Lake Agreemen” means that certain agreement made June 20, 20G@detNMM, as optionee, and New Clayn
Resources Ltd., as optionor, with respect to thei§hLake Property;

(nn) “Shelby Lake Property” means those certain mining claims located undeAtteand more particularly set forth and describt
Part Il of Schedule “A”;

(oo) “Tax Act” means the Income Tax Act (Canada) and all reguisticules and policies made thereunder, as mayneaded fror
time to time;

(pp) “Underlying Agreements” means collectively:

0] the Lac des lles River Agreement, and

(ii) the Shelby Lake Agreement;



2.2

(qa)
(m)

(ss)
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“Underlying Options” means, collectively the Maple/East West Option tli@dNew Claymore Option;

“Voting Trust Agreement” means an agreement among Platinum, Wheaton, amdbiglent of Platinum substantially in the fi
attached hereto as Schedule “C”; and

“Vendors” means collectively, Maple Minerals Inc., East WRssource Corp., and New Claymore Resources Ltd.

REPRESENTATIONS AND WARRANTIES

Each of Platinum and Wheaton represents andmia to the other that:

@)

(b)

(©

(d)

(e)

(f)

it is a corporation duly incorporated or amalgamaterganized and validly subsisting under the lafsits incorporatin
jurisdiction and, as to Platinum only, is qualifisdcarry on business and to acquire and dispossterests in mineral tenures
Ontario;

it has full power, capacity and authority to caory its business and to enter into and performbtgations under this agreem
and any agreement or instrument referred to oreroplated by this agreement;

all necessary corporate and shareholder approaaks leen obtained and are in effect with respetttedransactions contempla
hereby, and no further action on the part of thheadors or shareholders is necessary or desirabieke this agreement valid «
binding on a party;

subject to obtaining Exchange acceptance lam&eéndorswritten consents to this agreement, neither thewgiean and delivery «
this agreement nor any of the agreements refeoduetein or contemplated hereby, nor the consunomaif the transactio
hereby contemplated conflict with, result in thedxrh of or accelerate the performance requirecty agreement to which it i

party;

the execution and delivery of this agreement aedatireements contemplated hereby will not violateesult in the breach of t
laws of any jurisdiction applicable or pertainitgteto or of its constating documents; and

it is resident in Canada within the meaninge€tion 116 of the Tax Act.

Platinum represents and warrants to, and @mtenvith, Wheaton that:

@)

nothing has come to its attention that would mahkg af the representations of the Vendors in the ddiythg Agreemer
misrepresentations, except that Robert Johfio@e holds a 1% net smelter returns royalty in smd portion of the Lac des |
River Property, which royalty can be purchased upamyment of $500,000;

(b)

(©

(d)

(e)
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each of the Underlying Agreements is presentlyaadgstanding and is in full force and effect, unadexl, and no party theretc
in violation thereof or in default thereunder, dldtinum does not know of any reason why any suclation or default would «
could be alleged by any party thereto or why anthefUnderlying Agreements would not be a valid anfbrceable obligation
the parties thereto in accordance with the terresetf;

subject to obtaining the consent of each of theddesto this agreement, Platinum has the righthteranto this agreement anc
dispose of an interest in its interest in the Ulyileg Options in accordance with the terms of tugseement;

there are no outstanding agreements or opt@asquire or purchase Platinugmhterest in the Properties or any portion therec
person, firm or corporation has any proprietarypossessory interest in Platinwsrihterest in the Properties other than Plati
pursuant to the Underlying Agreements and Wheatmsyant to this agreement;

to the best of its knowledge, information dedief:
0] Platinum has not caused or permitted any selea disposal of any hazardous substance on,dramder the Properties,

(ii) there are no pending or threatened actions, suliésns, disputes or proceedings regarding the Ptiegenor is it aware
any basis therefor,

(i)  conditions on and relating to the Properties aneratons conducted thereon are in compliance withpplicable laws
regulations or orders relating to environmentalteratincluding, without limitation, waste disposald storage, and

(iv)  there are no outstanding orders or directionsinglab environmental matters requiring any wok,aieq construction
capital expenditures with respect to the Propesias the conduct of the operations related theret@s not received a



notice of the same and it is not aware of any basighich any such orders or direction could be enadd

) the copies of the Underlying Agreements providetMoeaton prior to the execution of this agreemeattaie and correct cop

thereof.

2.3 The representations and warranties hereinbeforewtedre conditions on which the parties have deieentering into this agreement
will survive the acquisition of any interest in thimderlying Options and in Platinuminterest in the Properties by Wheaton, and
party will indemnify and save the other party hassl from all loss, damage, costs, actions and atgig out of or in connection w
any breach of any representation, warranty, coveagneement or condition made by such party antbagwed in this agreement.
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3. FIRST WHEATON OPTION

3.1  Platinum hereby gives and grants to Wheaton thes salklusive and irrevocable right and option tquaie an undivided TWENTY (209
PERCENT right, title and interest in and to the Eifiging Options (i.e. a ten (10%) percent contirigiaterest in the Properties)
funding CEE Expenditures of not less than TWO HUMIDRTHOUSAND ($200,000) DOLLARS on or before Aug@: 2002 il
accordance with the terms of this Agreement.

4. COVENANTS OF PLATINUM DURING OPTION PERIOD

4.1 During the Option Period, Platinum will;

@) be the Operator and, in its capacity as such:
0] prepare, and deliver to the Management Conesmitbr review on or before April 30, 2002, a digfthe Initial Program,

(ii) following the approval of the Initial Program byetiManagement Committee, implement, carry out andpdete suc
Approved Program and, in so doing, use its bestisfto incur not less than $200,000 in aggreg&E Expenditures on
before August 30, 2002, and

(i)  not more than 45 days following expiry ofdhum’s Backin Rights without exercise thereof, prepare, anliveleto the
Management Committee for review a draft of the 8ddérogram;

(b) be solely responsible for, and pay and satefyExpenditures which are not CEE Expenditures;

(c) be solely responsible for, and pay and satisfyPadgram Overruns unless such Program Overrungicgaes<CEE Expenditures a
Wheaton agrees, in its sole discretion, to fundr$rogram Overruns;

(d)  solong as Wheaton is not in default hereunderdoainy act or thing which would or might in anyywadversely affect the rigt
of Wheaton hereunder;

(e) keep the Properties free and clear of all lienargbs and encumbrances arising from its operatiereunder (except liens for ta
not yet due, other inchoate liens or liens contegtegood faith by Platinum) and in good standinghwespect to the doing a
filing of all necessary assessment work and proeatdall diligence to contest or discharge any libat is filed,;
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® maintain the Underlying Agreements in good standinygthe doing of all activities and the makingatifpayments required there
in accordance with the requirements thereof, andige to Wheaton prompt written confirmation of theking thereof;

(@) subject to the terms of the Underlying Agreemerd aiith ten (10) days advance notice to PlatinunrmiteWheaton, or i
representatives duly authorized by it in writingita own risk and expense, access to the Propeatiall reasonable times and tc
records prepared by Platinum in connection withkndwne on or with respect to the Properties;

(h) prepare and deliver to Wheaton:
0] a Program Report with respect to the Initisdgtam on or before September 30, 2002,
(ii) if applicable, a Program Report with resptcthe Second Program on or before June 30, 2003,

(iii)  during periods of active field work, brief monthlyritten reports and information with respect toadtivities during suc
month and the material results obtained thereftogether with copies of all relevant factual angipretive data obtain
therefrom or produced in connection therewith, and

(iv)  forthwith upon receipt of any material informatiawith respect to the Properties, the Underlying Agments or i
connection with any Program, provide full detalereof to Wheaton as necessary to permit Wheat@ongply with it



continuous disclosure obligations under applicalleurities laws and the rules and policies of t8X Exchange;

0] conduct all work on or with respect to the Progerin a careful and minerlike manner and in compkawith all applicable feder
provincial and local laws, rules, orders and regjotes, and indemnify and save Wheaton harmless ioynand all claims, suits
actions including, without limitation, with respetct environmental problems, made or brought agaistaton as a result of wc
done by Platinum on or with respect to the Propsrti

()] obtain and maintain, and cause any contractor beauractor engaged hereunder to obtain and majndairing any period
which active work is carried out on the Propertieseunder, adequate insurance in respect of tke aissociated with its work 1
the benefit of both Platinum and Wheaton;

5.2

5.3
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(K) record all work performed by Platinum with respeztthe Properties as required for assessment mspogh the appropris
government offices, to the maximum amounts perinlissinder the Act;

0] pay, when due and payable, all wages and salasiesefvices rendered in connection with the Prégggernd all accounts 1
materials supplied on or in respect of any workperations performed in connection with the Prapsrand

(m) prior to commencing operations on the Propertib&in all necessary consents, permits and apprawelsding, without limitatior
environmental permits, and bear the cost and itgtaf all environmental problems occasioned byoiterations on the Properties.

EXERCISE OF FIRST WHEATON OPTION

Platinum will prepare and deliver to Wheaton, ananthly basis, an Invoice with respect to the Exiieines, Qualifying Expenditures &
Management Fees incurred in the prior month. Upgaeipt thereof, Wheaton will have a period of {&€8) days to review such Invo
and determine whether or not the CEE Expenditueesasth in such Invoice constitute CEE. Unlesshsalassification by Platinum
disputed in good faith by Wheaton, Wheaton willthivi fifteen (15) days of the receipt thereof, phg amount of CEE Expenditures
out in such Invoice to Platinum.

If Wheaton disputes the classification of any CBfénditures claimed by Platinum in any Invoicewill promptly deliver to Platinum
notice questioning the accuracy of the Invoice fated by Platinum pursuant to subsection 5.1, whigtice must be given within ten (.
days of receipt of such Invoice, and in such cheentatter will be referred to the auditor of Wheator final determination and Platin
will give such auditor all necessary access toeitords. If such auditor determines that such Bdjperes are not CEE Expenditures, 1
such Expenditures, and all costs of such auditoreaking such determination, will be for the soteaunt of Platinum. If such audi
determines such Expenditures constitute CEE Expdanedi, then Wheaton will pay the amount thereoPlatinum forthwith following
such determination and will be responsible focallts of such auditors in making such determination

Upon Wheaton having paid to Platinum the aggregaie of $200,000 with respect to CEE Expenditurelse&ton will be deemed to he
exercised the First Wheaton Option and to have iesdjian undivided twenty (20%) percent right, tided interest in and to t
Underlying Options.

54

)

6.1

6.2
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If Platinum has not incurred $200,000 in CEE Expemeds on or before August 30, 2002, upon paymsniAtheaton of all CE
Expenditures set out in the Invoices of Platinurivdeed to Wheaton on or before September 11, 20@2aton will be deemed to h:
exercised the First Wheaton Option and have aadjulrat percentage of the 20% interest in the UgideylOptions as is equal to
percentage of $200,000 that the cumulative amaetngHly advanced by Wheaton to Platinum represents.

DEEMED GRANT OF SECOND OPTION

Upon the earlier of:
@) thirty (30) days following the exercise of thiest Wheaton Option; and
(b) September 30, 2002,

Platinum will deliver to Wheaton the Program Repuith respect to the Initial Program. Within aiperof fifteen (15) days following tt
receipt by Wheaton of the Program Report for thaln Program, Wheaton will deliver to Platinuntrer:

(c) a Notice of Conversion in accordance with gakisn 7.2; or
(d) the Second Option Notice.

Upon receipt by Platinum of a Second Optiori¢ég Platinum shall have seven (7) days to delaveBackin Notice to Wheaton.
Platinum does not deliver a Back-In Notice witheven (7) days of receipt of the Second Option Ngtitlatinum’s Backn Rights sha



6.3

6.4

expire.

Upon expiry of the Platinum Badk-Rights without exercise thereof, Platinum wit deemed to have granted to Wheaton the
exclusive and irrevocable right and option to amgain additional undivided THIRTY (30%) PERCENThigtitle and interest in and
the Underlying Options (i.e. an additional undiddE5% interest in the Properties on exercise otthderlying Options to acquire a 5!
interest in the Properties) by advancing PlatindMOrHUNDRED THOUSAND ($200,000) DOLLARS on or befdBetober 15, 2002
accordance with the terms of this agreement. rRiati covenants and agrees that if Wheaton exertime$Second Wheaton Opti
Platinum will, in accordance with the provisionstb&é Second Program, use all of such funds towaxdscising the Underlying Optic
and use as much of such money towards CEE Expeeslifis is reasonably possible before exercising/tigerlying Options.

Within forty-five (45) days of expiry of theld@num Backin Rights without exercise thereof, Platinum witepare and deliver to t
Management Committee a draft of the Second Programocordance with subparagraph 4.1(a)(iii).

6.5

7.1

7.2

7.3

7.4
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Following the approval of the Second Program, ttevigions of subsections 5.1 and 5.2 will applyhwiéspect to the Second Progr
mutatis mutandis.

CONVERSION RIGHT

In consideration of the additional sum of ONE HUNBEIR ($100.00) DOLLARS paid by Wheaton to Platinumtba execution of th
agreement, Wheaton will have, and Platinum herebgtg to Wheaton, the right, in its sole discrettorsurrender and transfer to Platir
all, but not less than all, of the right, title ainterest that it may, as at the Conversion Dadgelin or to the Underlying Options (includ
its right to earn an additional interest pursuarthe Second Wheaton Option) in consideration efallotment and issuance by Platinur
Wheaton of Shares in accordance with this section 7

The right of conversion hereby granted is, subjecubsection 7.3, exercisable by Wheaton by #liegaty to Platinum by Wheaton o
Notice of Conversion which will set forth the amowh CEE Expenditures paid or to be paid by Wheatpto the Conversion Date. Ug
receipt by Platinum of a Notice of Conversion amyment of all outstanding CEE Expenditures payablie hereunder, Platinum wi

within not less than five (5) Business Days, aliot issue to Wheaton, and deliver to Wheaton getés representing, fully paid and non-

assessable Shares, registered in the name of Whestt@ price per Share (the “Conversion Price'laédqo THIRTY+FIVE ($0.35
CENTS, with the number of Shares to be issued tedin to be equal to the aggregate CEE Expendituneled by Wheaton divided
the Conversion Price.

Wheaton will exercise the right of conversion geahhereby, if at all, during a period of fifteerbHays following the exercise or deer
exercise of the First Wheaton Option and the delilsy Platinum of the Program Report with respedtie Initial Program, provided tt
if Wheaton does not deliver a Notice of Conversiothin such period, Wheaton will be deemed to heleeted to exercise its convers
right in respect of its interest in the Underlyi@gptions and to have delivered a Notice of Conversio the fifteenth (15) day after
exercise of the First Wheaton Option.

If Wheaton exercises its right of conversiendunder, and acquires Shares, concurrently wétligtvery thereof by Platinum:
@) Platinum and Wheaton will enter into the Pt#imation and Voting Trust Agreements; and

(b) Wheaton will be deemed to have sold, assigned emdsferred to Platinum all right, title and intérés or to the Underlyin
Options (including its right to earn an additiomaterest pursuant to the Second Wheaton Optiort) Wizeaton acquired fro
Platinum hereunder.

7.5

7.6
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Wheaton acknowledges that any Shares receivedhmrétunder are subject to resale restrictions ieghomder applicable securities I
and the rules of regulatory bodies having jurisditincluding, without limiting the generality dfi¢ foregoing:

(a) a requirement of the Exchange that the Shares mape sold, transferred, hypothecated or otherwvesged on or through t
facilities of the Exchange or otherwise in Canad&or for the benefit of a Canadian residentdqueriod of four (4) months frc
the date of issuance thereof;

(b) a requirement of Multilateral Instrument 462 that the Shares may not be traded for a pefiddur (4) or twelve (12) montl
following the date of issuance thereof unless atiss permitted under the Securities Act (BritisHu®aebia); and

(c) if Wheaton is or becomes a “control perstimére are additional specific restrictions on théitg of Wheaton to dispose of t
Shares in addition to the foregoing.

Wheaton acknowledges that it is the respditgibf Wheaton to determine and confirm what riesions there are on Wheatamability tc
resell the Shares and to comply with them befollngeany of the Shares and, in particular, Wheatovenants with Platinum that:



7.7

8.1

8.2

() Wheaton will comply with the applicable rules andligies of the Exchange and the provisions of ajblie securities la
concerning the holding and resale or other disposif the Shares; and

(b) upon each resale or other disposition by Wheatorthef Shares, Wheaton will effect such resale amlpaccordance with ¢
applicable laws and stock exchange rules and pslici

Platinum will take all reasonable steps to enshag fat the time of the issuance of any Sharesheatén hereunder, it will be a qualify
issuer under Ml 45-102 (Resale of Securities).

PLATINUM'S BACK IN RIGHTS

If Wheaton delivers or is deemed to have éedid a Second Option Notice to Platinum, Platinuthhave the right (“Platinum’s Backa
Rights”) to reacquire from Wheaton all, but not less thanddlthe right, title and interest in and to thadérlying Options acquired
Wheaton hereunder in consideration of allotting &sding to Wheaton Shares in accordance withstingtion 8.

Platinum’s Back-In Rights are exercisable bgtifum by the delivery to Wheaton by Platinum oBackin Notice together wit
certificates representing the applicable numbeStadres in accordance with this section 8 on orrbdfte date that is seven (7) days
the delivery or deemed delivery to Platinum of 8ezond Option Notice by Wheaton.

8.3

8.4

8.5

9.1

9.2
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The number of Shares which must be issued by BHatito exercise Platinum’s Badk- Rights will be determined by dividing t
aggregate amount advanced by Wheaton to Platinuesjrect of CEE Expenditures incurred by Platinumihe Properties to the date
delivery of the Second Option Notice by the Coniarrice.

If Platinum exercises Platinum’s Back-In Rgghereunder, concurrently with the delivery of 8f@res to Wheaton by Platinum:
(a) Platinum and Wheaton will enter into the Ptémation and Voting Trust Agreements; and

(b)  Wheaton will be deemed to have sold, assigned mtsferred to Platinum all right, title and intér@s or to the Underlyin
Options (including its right to earn an additionmaterest therein pursuant to the Second Wheatoio@pthat Wheaton acquir
from Platinum hereunder.

Wheaton hereby makes the same acknowledgemergspeat of the Shares to be issued under this seRt@s it made in subsections
and 7.6.

EXERCISE OF SECOND OPTION AND FORMATION OF JOINT VENTURE

Upon Wheaton having paid to Platinum the additionah of $200,000 with respect to Expenditures tdngeirred under the Secc
Program, Wheaton will be deemed to have exercisedsecond Wheaton Option and to have acquired diticachl undivided THIRT®
(30%) PERCENT right, title and interest in andhe tJnderlying Options, and will thereupon hold ggregate FIFTY (50%) PERCEI
right, title and interest in and to the Underlyi@gtions (i.e. will hold a TWENTY~IVE (25%) PERCENT interest in the Propertie:
exercise of the Underlying Options to acquire a S68érest in the Properties). Should the Undegy®ptions be exercised to acquire
additional TEN (10%) PERCENT interest in the Prdigsr(i.e. an aggregate 60% interest), Wheaton haille the right to earn 25%
such additional 10% interest (i.e. an addition&9R.interest in the Properties) by funding its patarshare (25%) of the Expenditt
necessary to do so.

Upon the occurrence of the events which triggemétion of a Joint Venture under the Underlying Agment, Wheaton and Platinum \
form a joint venture with the applicable Vendorgs) the terms set out in the applicable Underlyirgge®ment, modified as requirec
include Wheaton as a an additional joint ventunereof.

10.

10.1

10.2
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MANAGEMENT COMMITTEE

Effective upon the execution of this agreementaaagement committee is hereby created, consisfifaur individuals. Until the expil
of the Option Period, Wheaton will have the rightippoint two (2) representatives to the Manager@emmittee, and Platinum will ha
the right to appoint two (2).

A party may from time to time revoke in writing tappointment of any of its representatives on tleafgjement Committee and app
in writing another in his place. A party may frdime to time in writing appoint one alternate memfog a representative theretof
appointed by such party. Alternate representativiey attend meetings of the Management Committad, in the absence of
representative, his alternate may vote and otheradd in his stead and place. Whenever any rapase or alternate representa
votes or acts, his votes or actions will for alkposes of this agreement be considered the adatiothe party whom he represents.

parties will give written notice to each other fraime to time as to names, addresses and telephomders of their respecti



10.3

10.4

10.5

10.6

10.7

10.8

representatives and alternates on the Managemenin@tee.

Meetings of the Management Committee will be heldueh times as the Operator deems appropriat lauty event not more frequer
than once every three (3) months and not lessdhaa each year. A meeting of the Management Caeenibay take place by mean:
conference telephones or other communication feslby which means all representatives or the@riaates participating in the meet
can hear each other. The persons participatirgnteeting in accordance with this subsection véldeemed to be present at the me
and to have so agreed and will be counted in tloeusp therefor and be entitled to speak and voteegte

Meetings of the Management Committee mayaliedcby the Operator or any party by giving te@)(days' notice to all parties.

Prior to expiry of the Option Period, one of theresentatives of Wheaton will be the chairman ef kManagement Committee (
"Chairman").

The Operator will consult freely with the Managem@ommittee and the representatives thereof, awmg kieem fully advised of tl
present and prospective operations and plans.

Voting by the Management Committee may belaoted by verbal, written, facsimile or telex ballo

Except as hereinafter provided, a quorum of anytimgef the Management Committee will consist ofestst one (1) representative
alternate representative appointed by each péftg.quorum is not present within thirty (30) mieatafter the time fixed for holding ¢
such meeting, the meeting will be adjourned tostume day in the next week (unless such day is Betsaness Day in which case it v
be adjourned to the next following Business Daydhéer) at the same time and place. At the adgdimeeting the representative
alternate representatives present in person (whihbe only one person) will form a quorum and rragisact the business for which
meeting was originally convened.

10.9

10.10

10.11

10.12

10.13

10.14

11.

111
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Prior to the expiry of the Option Period, each esgntative on the Management Committee will have warte. Thereafter, a party’
representatives on the management committee Widlatively have the number of votes equal that gaaty’s interest in the joint venture.

Except as otherwise provided in this agreementdedisions of the Management Committee will be iy affirmative vote of a simg
majority of the votes represented by the repredimes in attendance.

In the case of an equality of votes on any matteickvcannot be resolved by agreement within a restsle time (not to exceed seven
days) the Chairman will have a casting vote.

Notice of any Management Committee meeting willgbeen at least ten (10) days prior to the datedif@ such meeting, except tha
least thirty (30) days' notice will be given in pest of a meeting to consider a feasibility studg a production program unless othen
agreed by all parties. All meetings will be heldsach place in the city of Vancouver as may bdgtesed by the Operator unl
otherwise agreed to by all parties. Each party élar the costs of its representatives in prepafim and attending meetings of
Management Committee.

There will be included with a notice of meeting agenda and such material and data as may be réhsopquired to enable t
representatives of the Management Committee tardete the position they should take in respectrof wote or election to be made
such meeting.

The Operator will have the responsibility of appivig a secretary for the Management Committee (mded not be a member thereof)
of preparing and distributing notices and agendase®tings and keeping records of the proceedihgsd meetings and distributing s
records to the parties.

POWERS OF MANAGEMENT COMMITTEE

The Management Committee will, without limiting any its powers as specified elsewhere in this agerg, have the exclusive rig
power and authority to approve, modify, or rejactegjuest the revision of, any Program proposethéyOperator.

12.

121

-19-
INDEMNIFICATION

In the event Wheaton acquires an interest in thdedying Options, then, as long as Wheaton confinteehold an interest in t
Underlying Options or in the Properties on exercéhe Underlying Options, Wheaton shall indemrafyd save harmless Platinum fi
and against any and all claims, debts, demandts, fdtions and causes of action whatsoever whiap Ibe brought or made aga
Platinum by any person, firm or corporation andledls, costs, damages, expenses and liabilitieshwimay be suffered or incurred
Platinum arising out of or in connection with orany way referable to, any obligations of Wheatadar the Underlying Agreements
the Joint Venture(s) contemplated thereunder.



12.2

13.

131

13.2

If Wheaton transfers or is deemed to have traresfleits interest in the Underlying Options to Platm hereunder on exercise of
conversion rights hereunder or on exercise by ilati of Platinum’s Backa Rights, then from the date of such transferiflah shal
indemnify and save harmless Wheaton from and agamsand all claims, debts, demands, suits, astiow causes of action whatso:
which may be brought or made against Wheaton bypengon, firm or corporation and all loss, costandges, expenses and liabili
which may be suffered or incurred by Wheaton agisint of or in connection with or in any way refeleato, any ownership interests
the Underlying Options, Underlying Agreements @ Broperties held at any time by Wheaton underaiirisement.

DISPOSITION OF INTEREST

Neither Platinum nor Wheaton will transfer, convagsign, mortgage, charge or grant any optionspeet of or grant a right to purch
or in any manner transfer or alienate any or aitsinterest in the Underlying Options:

@) before expiry of the Option Period; or

(b) after expiry of the Option Period except with thetien consent of the other party in its sole diion and only after any propo:
transferee has entered into an agreement satisfaoteuch other party, agreeing to be bound by agreement.

The provisions of this Section 13 will not preverparty from entering into an amalgamation or caafgreorganization which would he
the effect in law of the amalgamated or survivimgnpany possessing all the Properties, rights ateieists and being subject to all
debts, liabilities and obligations of each amalgimgeor predecessor company.

14.

141

14.2

14.3

14.4

15.

151
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SHARING OF AND CONFIDENTIAL NATURE OF IN FORMATION

Subject to subsection 14.2, each party agreesathaiformation obtained hereunder will be the ewsive property of the parties and
publicly disclosed or used other than for the diitig contemplated hereunder except as requirddvayr by the rules and regulations
any regulatory authority or stock exchange havimgsgliction or with the written consent of the attgarty, such consent not to
unreasonably withheld.

Consent to disclosure of information pursuant tbsgation 14.1 will not be unreasonably withheld meha party wishes to disclose |
such information to a third party for the purpodearanging financing for its contributions hereendr for the purpose of selling
interest as permitted by this agreement, providhed $uch third party first enters into a writterresgnent with the parties that any s
information not theretofore publicly disclosed Wik kept confidential and not disclosed to othéfs response to a request for conse
disclosure made to a party is not received by twypmaking the request for disclosure within fi& Business Days of the mak
thereof, the consent of the party to whom the refji;emade will be deemed to have been grantede(suto compliance by such pe
with the other provisions of this subsection 14.2).

Each party will, prior to making any preskease or other written public disclosure, providghe other a draft not less than twefdys
(24) hours prior to the proposed release theredfvaitl, prior to making such disclosure, considee tomments of the other party v
respect to such draft in finalizing the disclosure.

No party will be liable to any other for the fradeit or negligent disclosure of information by asfyits employees, servants or age
provided that such party has taken reasonable siepssure the preservation of the confidentialreadf such information.

NOTICES

Any notice, direction or other instrument requiardpoermitted to be given under this agreementlvéglin writing and may be given by
delivery of the same or by sending the same bytreleic facsimile, in each case addressed as follows

@) If to Platinum at:

Platinum Group Metals Ltd.
#800 — 409 Granville Street
Vancouver, British Columbia
V6C 1T2

Attention: President

Facsimile No.: (604) 484-4708
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(b) If to Wheaton at:



Wheaton River Minerals Ltd.
#1500 - 700 West Pender Street
Vancouver, British Columbia
V6C 1G8

Attention: C.E.O.
Facsimile No.: (604) 684-3123

15.2 Except with respect to any draft Programs, ProgRaports or elections by a party, which will be givey personal delivery no later tt
the dates specified herein, any notice, directioatber instrument aforesaid will, if delivered, deemed to have been given and rece
on the day it was delivered and, if sent by fadeintie deemed to have been given or received odah& was so sent unless it was sent:

@) on a day which is not a Business Day in tlaegko which it was sent; or
(b) after 4:00 p.m. in the place to which it wasts

in which cases it will be deemed to have been giaed received on the next day which is a Businesg iD the place it was sent
Notices which are required to be sent for infoiorapurposes are required to be sent, but for thpgses of determining the time wil
receipt of a notice is effective hereunder it is time of receipt of the primary notice which iterant.

15.3 Any party may at any time give to the others noticevriting of any change of address of the paityng such notice and from and a/
the giving of such notice the address or addressesin specified will be deemed to be the addoéssich party for the purposes of giv
notice hereunder.

16. DEFAULT

16.1 Notwithstanding anything in this agreement to tbatrary (other than the provisions of this agreenmeaviding for contributions to al
Approved Program, for which no notice of defauleddy given), if any party (a "Defaulting Party$)in default of any requirement het
set forth the party affected by such default ("Afél Party") may give written notice ("Default Nf) to the Defaulting Party specifyi
the default and unless:

@) with respect to any default in the payment of amnays or the issuance of any Shares, within fiyeléys of receipt of the Defa
Notice the Defaulting Party has cured such default;
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(b) with respect to any default, other than a defauftaragraph 16.1(a), which can reasonably be cwithih a thirty (30) day perio
within thirty (30) days of receipt of the Defaulbtite the Defaulting Party has cured such default;

(c) with respect to any default, other than a defaulparagraph 16.1(a), which is not of a nature asreasonably be cured withii
thirty (30) day period, within a thirty (30) day nped following receipt of the Default Notice the faelting Party has taki
reasonable and prudent action to commence to aate default and thereafter diligently pursues theng of such default un
cured, subject to a maximum period to cure suchudedf one hundred and twenty (120) days;

the Affected Party will be entitled to seek any egiy it may have on account of such default inclgdimithout limitation, terminating th
agreement and/or seeking the remedies of spe@ffopnance, injunction or damages against the DexfiguParty.

17. FORCE MAJEURE

17.1 No party will be liable for its failure to performny of its obligations under this agreement dua twause beyond its control (eact
"Intervening Event") (except those caused by ite tack of funds) including, but not limited to, age weather conditions, environme
or native land claims, protests or blockages, Wweyrrection or other acts against a lawfully apped or elected governing body, act
God, fire, flood, explosion, strikes, lockouts dher industrial disturbances, laws, rules and r&tipnds or orders of any duly constitu
governmental authority, delays in the granting ssuance of any necessary permits, licenses or msnee nonavailability of laboul
equipment, materials or transportation.

17.2 A party relying on the provisions of subsection11Will promptly give written notice to the other$ the particulars of the Interveni
Event and all time limits imposed by this agreemeifitbe extended from the date of delivery of sunthice by a period equivalent to
period of delay resulting from an Intervening Event

17.3 A party relying on the provisions of subsection11®&ill take all reasonable steps to eliminate amgrvening Event and, if possible, \
perform its obligations under this agreement asafacommercially practical, but nothing herein wéljuire such party to settle or ad
any labour dispute or to question or to test thiita of any law, rule, regulation or order of aduly constituted governmental autho
or to complete its obligations under this agreenifesm Intervening Event renders completion comnadiscimpracticable. A party relyir
on the provisions of subsection 17.1 will give tenit notice to the others as soon as such Intergdfwent ceases to exist.
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18.1

18.2

18.3

19.

19.1
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ARBITRATION

Any dispute, controversy or claim arising out ofrelating to this agreement, or the breach, tertiwnaor invalidity of it, or any deadlos
or inability of the parties to agree on a coursedaifon to be taken hereunder or to agree on tme & Joint Venture Agreement pursu
to subsection 9.2, will be referred to and finalyolved by arbitration under the rules of the ihitColumbia International Commerc
Arbitration Centre in effect on the date hereof.

The parties agree that:
()] the appointing authority will be the Britistoldmbia International Commercial Arbitration Centre

(b) the case will be administered by the British Colianinternational Commercial Arbitration Centre igcardance with i
"Procedures for Cases under the BCICAC Rules";

(c) the place of arbitration will be Vancouverjt&h Columbia;

(d) the number of arbitrators will be one; and

(e) the language used in the arbitral proceediiighes English.

The following provisions apply to all arbticms pursuant to this section 18:

(@) the arbitrator's fees will be paid by Wheaton atatifum in equal parts during the course of theteation but, upon final decisit
of the dispute, the unsuccessful party will pay asts and reimburse all arbitration costs, ineclgdihe amounts paid by 1
prevailing party, subject to the contrary decisibéthe arbitrator; and

(b)  the City of Vancouver will be the venue for anydegroceedings to enforce in British Columbia arlyiteal award pursuant to tt
agreement.

ADJUSTMENTS TO SHARE CONSIDERATION

Notwithstanding sections 7 and 8 hereof,l#tiRum issues any Shares in respect of Wheatonhversion rights under section
Platinum’s Backin Rights under section 8 and upon the occurrenfcen® or more events involving the capital reorgation
consolidation, subdivision or reclassification bétShares, or the merger, amalgamation or oth@ocate combination of Platinum w
one or more other entities, or of any other eventshich new securities of any nature are delivaéredxchange for all of the issued !
outstanding Shares and such issued Shares ardledrmmior to the Conversion Date or upon the eiserof Platinum’s Backa Rights
(each of which, a “Fundamental Changehgen at the time of the issuance of Shares purgoahts agreement on the Conversion Da
issuance of Shares upon exercise of Platinum’s Baékights, as applicable, and in lieu of issuing 8hares which, but for one or m
such Fundamental Changes and this provision, woale been issued to Wheaton on the Conversion @atsuance of Shares ujg
exercise of Platinum’s Badkr Rights, as applicable, Platinum or its succesgtirissue instead such number of new securitesvaulc
have been delivered as a result of the Fundam@titahges in exchange for those Shares which Wheedoid have been entitled
receive upon such issuance if such issuance hadredcprior to the occurrence of the Fundamentangkes.

20.

20.1

20.2

20.3

20.4
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GENERAL

This agreement constitutes the entire agreementeeet the parties and replaces and supersedesi@ll ggreements, memoran
correspondence, communications, negotiations apietsentations, whether verbal or written, expressnplied, statutory or otherwi
between the parties with respect to the subjediemhérein.

The parties hereto agree that they and each of thi#rexecute all documents and do all acts andghiwithin their respective powers
carry out and implement the provisions or intenthi§ agreement.

Platinum's obligations under this agreemensabject to the acceptance for filing of thisemgnent by the Exchange.

The headings to the respective sections hereinneillbe deemed part of this agreement but will dggarded as having been usec
convenience only.

[The remainder of this page has been deliberagdiyolank.]
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20.6 All references to moneys hereunder will be in Camadunds. All payments to be made to any partetneder will be made by ca
certified cheque or bank draft mailed or deliveteduch party at its address for notice purposgy@sded herein, or for the accoun
such party at such bank or banks in Canada asparth may designate from time to time by writtertice Said bank or banks will
deemed the agent of the designating party for tiipgse of receiving, collecting and receipting spaliment.

20.7 Subject to section 13, this agreement will ensarhé benefit of and be binding upon the partigetioeand their respective successors
permitted assigns.

IN WITNESS WHEREOF the parties hereto have exectitisdagreement as of the day and year first abwiteen.

The Corporate Seal 6fLATINUM c/s

GROUP METALS LTD. was hereunto
affixed in the presence of:

Authorized Signatory

Authorized Signatory

N N N N N N N N N N

The Corporate Seal 8WHEATON RIVER
MINERALS LTD. was hereunto affixed in
the presence of:

c/s

Authorized Signatory

Authorized Signatory

N N N N N N N N N N N

SCHEDULE "A"

THE PROPERTIES

PART | — THE LAC DES ILES RIVER PROPERTY




Claim # # of Units Township Recorded Holder Due Date(®

TB1172994 12 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 6, 2002
(50%)

TB1172998 12 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 6, 2003
(50%)

TB1172999 6 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 6, 2003
(50%)

TB1220808 16 Shelby Lake East West Resource Corp. (100%) March 6, 2002

TB1220810 16 Shelby Lake East West Resource Corp. (100%) March 6, 2002

TB1220833 16 Shelby Lake East West Resource Corp. (100%) March 6, 2002

TB1220838 16 Shelby Lake East West Resource Corp. (100%) March 6, 2002

TB1172976 4 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2003
(50%)

TB1172991 12 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2002
(50%)

TB1172992 9 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2002
(50%)

TB1172993 12 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2002
(50%)

TB1172995 16 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2002
(50%)

TB1173000 4 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2003
(50%)

TB1240355 8 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 13, 2002
(50%)

TB1240518 12 Orbit Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 20, 2002
(50%)

TB1227514 9 Shelby Lake Maple Minerals Inc. (50%)/East West Resource Cofp. March 28, 2002
(50%)

1) The due date is the date that the title to thandawill lapse if no further exploration is carriedt on the claims and filed with the Province oft@m. The require

exploration work has been completed by NMM and s&sent reports and filings by NMM have been mdéiéhe assessment work is approved, then the atiate
will be extended to the same day in 2003 (excepetalready expiring in 2003 and claims TB1220888 EB1172993, which will be extended to 2004).

PART Il - THE SHELBY LAKE PROPERTY

Claim # # of Units Township Recorded Holder Due Date®

TB1220855 4 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2002
(50%)

TB1220857 10 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)

TB1220858 12 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)

TB1220859 15 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)

TB1220860 15 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2002
(50%)

TB1220862 16 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)

TB1220863 16 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)

TB1220864 16 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)




TB1220866 15 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)
TB1220867 16 Shelby Lake Fairservice, Robert John (50%)/O'Toole, John Nelsop December 10, 2003
(50%)
1) The due date is the date that the title to thenddawill lapse if no further exploration is carriedt on the claims and filed with the Province oft@o.

SCHEDULE "B"

FORM OF PRENOTIFICATION AGREEMENT

SCHEDULE "C"

FORM OF VOTING TRUST AGREEMENT




PR INA
Platinum Group Metals Ltd.
800 —-409 Granville Stre:
Vancouver BC, Cana

V6C 1Tz

Phone: (604) 89%45(

Fax: (604) 484471(

www.platinumgroupmetals.r
Mr. Randy Smallwood

Wheaton River Minerals Limited
1500-700 West Pender Street
Vancouver, B.C.

V6C 1G8

August 14, 2002

Dear Mr. Smallwood:

Platinum Group Metals (PTM) would like to requésittthe date for the completion of the Initial Fraog expenditures, as per the terms of the Lac BsRiver PGE Project
Agreement between PTM and Wheaton River Mineratsiteid, dated April 12", 2002 (LDI Project Agreement), be extended frong#st 30, 2002 until September 30, 2002.
This would result in all related reporting, deadlgnd financial commitments by both parties, ag tekate to the Initial Program, being extendedbydays. As you are aware
the Initial Program to this point has been a caersillle success.

As per the terms of the LDI Project Agreement tkieesion would result in the following revisions sgction number:

1.1.0. — August 30, 2002 revised to September 302 2

3.1 — August 30, 2002 revised to September 30, 2002

4.1.a.ii. - August 30, 2002 revised to September2802

4.1.h.i. —September 30, 2002 revised to Octobe2B02

5.4 — August 30, 2002 revised to September 30, 20@2September 11, 2002 revised to October 11,.2002
6.1.b. — September 30, 2002 revised to Octobe?302

6.3 — October 15, 2002 revised to November 15, 2002

All other dates and terms of the LDI Project Agresimremain unchanged. This extension would makeetmaining funds, approximately $25,000, from thiéidl Program

available to react to the results of a detaile@ Is&diment survey over the Lac Des lles PGE Prbfdings, scheduled to be released by the On@mieernment on Septemt
3, 2002.

If this is acceptable to Wheaton River please iaidy signing and dating below.

Sincerely;
R. Michael Jones Accepted and Dated:
President, August__th, 2002

Platinum Group Metals Limited

Randy Smallwood
Project Manager
Wheaton River Minerals Limited



Agency Agreement— Private Placement of Shares

THIS AGREEMENT dated for reference April 24, 20@2made

BETWEEN
PLATINUM GROUP METALS LTD, 800 - 409 Granville Seg Vancouver, British Columbia, V6C 1T2
(the “Issuer”);
AND
PACIFIC INTERNATIONAL SECURITIES INC., 1900-666 Brard Street, Vancouver, British Columbia, V6C 3N1
(the “Agent”).
WHEREAS:
A. The Issuer wishes to privately place with purchasgrto an aggregate of 4,000,000 Shares (as ddfiglew) at a price of $0.25 per Share;
B The Issuer wishes to appoint the Agent to selShares on a commercially reasonable efforts basdthe Agent is willing to accept such

abpointment on the terms and conditions of thise&grent;
THE PARTIES to this Agreement therefore agree:

1. DEFINITIONS
In this Agreement and the Recitals hereto:
(a) “Accredited Investor” has the meaning defined ia &pplicable Legislation;

(b) “Acquisition” means the purchase or option of aonisy interest in one or more South African minepedperties referred to as the Bushveld
Farms or the Platreef Farms properties;

(c) “Agent’s Fee” means the consideration which is jégydy the Issuer to the Agent for the servicesgpered by the Agent under this
Agreement as set out in Subsection 4.1;

(d) “Agent’s Warrants” means the non-transferable sparehase warrants of the Issuer to be issuecetdgent as part of the Agent’s Fee as set
out in this Agreement, which have the terms prodintethis Agreement and in the certificates repnéag such share purchase warrants;

(e) “Agent’s Warrant Shares” means the previously suéxl common shares in the capital of the Issugmesently constituted, which will be
issued upon the exercise of the Agent’s Warrants;

(~“AlF” has the meaning defined in Ml 45-102;

(g) “Applicable Legislation” means th@ecuthies AdiAlberta), R.S.A. 1981, c. S-6.1, as amendedStheurities Ac(British Columbia.), R.S.B.C
1996, c. 418, as amended, andSeeurities AcfOntario),
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R.S.0. 1990, c. S.5, as amended, together withethdations and rules made and promulgated theezwamt all administrative policy
statements, blanket orders and rulings, noticebpimer administrative directions issued by the @ngsions;

(h) “Closing” means the day the Shares are issuecet@tiichasers;

(i) “Commissions” means the British Columbia SecuriGesnmission, the Alberta Securities Commission, tiedOntario Securities
Commission, and the persons appointed as the éxedclitectors of each of the Commissions respelgtive

()) “Corporate Finance Fee” means the fee to be paiteté\gent by the Issuer as set out in Subsection
4.5;

(k) “Current AIF" has the meaning defined in Ml 45-102;

(1) “Exemptions” means the $97,000 exemption (BC arzkAh) and the Accredited Investor exemptions (BlBerta and Ontario) from the
prospectus requirements of the Applicable Legisiati

(m) “Material Change” has the meaning defined in th@lgable Legislation;
(n) “Material Fact” has the meaning defined in the Apgble Legislation;
(o) “MI45-102" means Multilateral Instrument 45-102,any successor instrument;

(p) “Offshore Selling Jurisdictions” means those juigsions outside of Canada and the United Statesevire Securities may lawfully be sold;



(q) “Private Placeme” means the offering of the Shares on the terms anditions of this Agreemen

(r) “Properties” means the material resource propeirieghich the Issuer has an interest

(s) “Purchasers” means the purchasers of Shares ptitsutie Private Placement;

() "Qualifying Issuer” has the meaning defined in Ni-202;

(u) “Regulation 5" means Regulation S promulgated uriderSecurities Act of 1933 of the United Stateduwoferica, as amended;
(v) “Regulatory Authorities” means the Commissions el TSX-Venture;

(w) “Retainer” means the fee paid by the Issuer toAhpent to be applied against legal and administre¢ixpenses of the Agent;
(x) “Securities” means the Shares, the Agent’s Warrantsthe Agent’'s Warrant Shares,;

(y) “Selling Jurisdictions” means British Columbia, Altta and Ontario;

(z) “Shares” means the previously unissued common sliar&e capital of the Issuer, as presently cristi, which will be issued under the
Private Placement;

(aa) “TSX-Venture” means the TSX Venture Exchange;

(bb) “TSX Policies” means the rules and policieshaf TSX Venture Exchange;

2. APPOINTMENT OF AGENT

The Issuer appoints the Agent as its exclusive tagyeth the Agent accepts the appointment and a¢pesd as the exclusive agent of the Issuer tatsse
commercially reasonable efforts to find and introglto the Issuer potential purchasers to purches8hares by way of private placement under the
Exemptions.

3. THE SHARES
The Shares will be issued and registered in theenafrthe Purchasers of-the Shares or their nominees
4. AGENT’S FEE

4.1 In consideration of the services performed by tigedt under this Agreement, the Issuer agrees taqtne Agent at Closing an Agent’s Fee
consisting of:

(a) acommission equal to 6.5% of the gross proceemsved by the Issuer from the sale of the Shargalpa in cash at Closing; and
(b) Agent’s Warrants in an amount equal to 10% of dtalnumber of Shares sold to Purchasers undd?riliate Placement.
4.2 The Agent’s Warrants will be registered in the navhthe Agent or such other party or parties asAtgent may reasonably request.

4.3 One Agent's Warrant will entitle the holder, on mise, to purchase one Agent’'s Warrant Share ata pf $0.25 per Agent’s Warrant Share
for 12 months from the date of issuance of the Agaivarrant.

4.4 The certificates representing the Agent’s Warravilis among other things, include provisions foeth
appropriate adjustment in the class, number aroe @fithe Agent’s Warrant Shares issued upon eseedfithe Agent’s
Warrants upon the occurrence of certain eventiydivey any subdivision, consolidation or reclagsifion of the
Issuer's common shares, the payment of stock didsl@nd the amalgamation of the Issuer.

45 In consideration of the services provided by themgn connection with the administration, coordiim, structuring and review of the Private
Placement, the Issuer has paid the Agent a Comé&iatince Fee of $10,000, plus GST.

4.6 The Issuer has paid the Agent a Retainer of $5,000.

5. OFFERING RESTRICTIONS

5.1 The Agent will only sell the Shares to persons wdaresent themselves as being:

(a) persons purchasing as principal;

(b) resident in the Selling Jurisdictions or OffshodliBg Jurisdictions;

(c) qualified to purchase the Shares under the Exemgtend

(d) persons who are not U.S. Persons, or in the USitates (which terms herein shall have the meandafised in Regulation 5).

5.2 The Agent agrees that at the time any buy ordethi®iShares is placed by clients of the Agentbtheer will be outside the United States, or
the Agent and all persons acting on their behdlfr@asonably believe that the




buyer is outside the United States, and neitheAtfent nor any person acting on their behalf watVé knowledge that such transaction has been peaged
with a buyer in the United States.

5.3 Neither the Issuer, the Agent, nor any of theipeesive affiliates, nor any person acting on beb&Hny of the foregoing, will offer or sell any
of the Shares to U.S. Persons or in the UniteceStar undertake any activity for the purpose pthat could reasonably be expected to have tleetedf,
conditioning the market for the Shares in the UhiBates.

5.4 The Issuer and the Agent acknowledge that the riRlacement is being made and, to the best of &atieir knowledge, qualifies under
Regulation S, and accordingly the Issuer agreetonlace a U.S. securities law restrictive legendhe certificates representing the Shares, trenfAg
Warrants, or the Agent’s Warrant Shares (exceptoordance with the certificate representing themrkg Warrants).

6. SUBSCRIPTIONS

The Agent will use its commercially reasonable gffdo obtain from each Purchaser introduced byAtient, and deliver to the Issuer, on or befores@ig
duly completed and signed subscriptions in the fattached as Schedule “A”, or in such other formsemted to by the Issuer and the Agent and exebyted
the Purchaser.

7. FILINGS WITH THE REGULATORY AUTHORITIES

7.1 The Issuer will forthwith give to the TSX-Ventureitten notice of the terms of this Agreement anel phoposed Private Placement and all
other information required by the TSX Policies (thitice”).

7.2 The Issuer will forthwith provide the Agent and stlicitor with a copy of the Notice, and, forthiwibn receipt, a copy of the preliminary and
final letters of acceptance of the Notice from Tt&X-Venture.

7.3 The Issuer will file all required documents, palyratjuired filing fees and undertake any otheraadirequired by the TSX Policies in order to
obtain the approval of the TSX-Venture to the RevRlacement.

7.4 Within 10 days of the Closing of the Private Plaeamthe Issuer will:

(a) file with the Commissions any report required tditel by the Applicable Legislation in connectinith the Private Placement, in the requ
form; and

(b) provide the Agent'’s solicitor with copies of theoet.

8. CLOSING

8.1 In this Section:

(a) “Certificates” means the certificates representimgShares sold, the Agent’'s Warrants to be issaredithe Agent’s Shares to be issued to the
Agent, if applicable, on Closing in the names aedaminations reasonably requested by the AgerteoPurchasers, as the case may be; and

(b) “Proceeds” means the gross proceeds of the s@harks at Closing, less:
(i) the Agent's Fee which is payable in cash;
(i) any unpaid portion of Corporate Finance Fee;

(iii) the reasonable expenses of the Agent in connegiibrihe Private Placement, net of the Retaineicvhave not been paid by the
Issuer,;
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(iv) any amount which has been attached by gamisbider or other form of attachment; and

(v) any amount paid directly to the Issuer by purchmseconnection with the Private Placement,

8.2 The Issuer and the Agent will cause the Closingke place not more than five business days dfeedate of the final letter of acceptance of
the TSX-Venture for the Private Placement.

8.3 The Issuer will, at Closing, issue and deliver @eatificates to the Agent, or at the Agent’s requiesthe Purchasers, against payment of the
Proceeds.

8.4 If the Issuer has satisfied all of its materialigations under this Agreement, the Agent will, &sihg, pay the Proceeds to the Issuer against

delivery of the Certificates.

8.5 The Issuer will endorse the Certificates, and #ntifacates representing the Warrant Shares andgfeat's Warrant Shares issued prior to the
date which is four months from the Closing witht@ament that:

(a) the securities represented by the certificate @pgest to a hold period and may not be tradedeénSalling Jurisdictions until the expiry of the
hold period;



(b) specifies the date the hold period expires in #lérfy Jurisdictions, being four months from Clagifprovided that the Issuer is a Qualifyi
Issuer on the Closing Date);
(c) confirms that the securities are subject to a foanth hold period imposed by the Exchange.
9. CONDITIONS OF CLOSING
9.1 Closing of the Private Placement is subject toftlewing conditions precedent:
(a) the Agent, acting reasonably, will be satisfied tha Acquisition has completed, or that receipthef Proceeds will enable the Issuer to satisfy
the only outstanding monetary condition precedembimplete the Acquisition;
(b) the Agent will be given opportunity and accesseiew information concerning the Properties andAbeuisition and, acting reasonably, will
be satisfied with the result of its review;
(c) the Issuer will be a Qualifying Issuer prior toatrClosing.
9.2 The obligations of the Agent at Closing will be d@fonal upon the following:
(a) the Issuer will have delivered to the Agent anddBcitor a favourable opinion of the Issuesolicitor dated as of the date of such Closing
form acceptable to the Agent and its solicitoraalt legal matters reasonably requested by thenAggating to the corporate status of the
Issuer and the creation, issuance and sale ofaberifies;
(b) the Issuer will have delivered to the Agent anddBcitor such certificates of its officers andpexts of the Issuer as the Agent or its solicitor
may reasonably request;
(c) each representation and warranty of the Issuertwibicontained in this Agreement continues to be,tand the Issuer has performed or
complied with all of its covenants, agreements @llijations under this Agreement; and.
(d) the Executive Directors of the Commissions haveanvised the Issuer in writing that its securities not eligible for the four month hold
period specified in Ml 45-102.
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9.3 At Closing the obligations of the Issuer and theeAigto complete the issue and sale of the Seaudtie subject to:
(a) receipt of all required regulatory approval foraeceptance of the Private Placement and the Adiguisand
(b) the removal or partial revocation of any ceaseitigadrder or trading suspension made by any compatghority to the extent necessary to
complete the Private Placement.
10. MATERIAL CHANGES

The Issuer agrees that if~ between the date offisement and Closing, a Material Change, or agban a Material Fact occurs, the Issuer will:

11.

111

@)
(b)

©

(d)

@
(b)

©

(d
(€

®

as soon as practicable notify the Agent in writisetting forth the particulars of such change;

as soon as practicable, issue and file with theuRégry Authorities a press release that is autlearby a senior officer disclosing the nature
and substance of the change;

as soon as practicable file with the Commissiorséport required by the applicable securitiesslagjion and in any event no later than 10
days after the date on which the change occurs;

provide copies of that press release, when isauretlithat report, when filed, to the Agent and aécgor.

TERMINATION

The Agent may terminate its obligations under fagseement by notice in writing to the Issuer at &me before Closing if:
an adverse Material Change, or an adverse charg®aterial Fact relating to any of the Securit@s;urs or is announced by the Issuer;

there is an event, accident, governmental law gulegion or other occurrence of any nature whintthe opinion of the Agent, seriously
affects or will seriously affect the financial matg, or the business of the Issuer or its sub&diaif any, or the ability of the Agent to perform
its obligations under this Agreement, or a Purchiaskecision to purchase the Shares;

following a consideration of the history, busingg®ducts, property or affairs of the Issuer opitsicipals and promoters, or of the state of the
financial markets in general, or the state of tlalat for the Issuer’s securities in particulag fkgent determines, in its sole discretion, that it
is not in the interest of the Purchasers to coreplet purchase and sale of the Shares;

the Shares cannot, in the opinion of the Agentnbeketed due to the state of the financial marlketthe market for the Shares in particular;

an enquiry or investigation (whether formal or imfi@l) in relation to the Issuer, or the Issuerigdiors, officers or promoters, is commenced
or threatened by an officer or official of any castgnt authority;

any order to cease, halt or suspend trading (imodudn order prohibiting communications with persamorder to obtain expressions of
interest) in the securities of the Issuer prohilgitor restricting the Private Placement is mada bgmpetent regulatory authority and that o
is still in effect;
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(g) the Issuer is in breach of any material term of thgreement; or

(h) the Agent determines that any of the representtiorwarranties made by the Issuer in this Agregiisefalse or has become false.

11.2 The Agent’s obligations hereunder will terminatehié TSX-Venture does not issue its final letteraoteptance, subject only to usual post-
Closing filings with the TSX¥enture, of the Private Placement within 90 daythefreference date of this Agreement, unless wikeragreed in writing by tl
Agent.

12. WARRANTIES, REPRESENTATIONS AND COVENANTS

12.1 The Issuer warrants and represents to and covewithtthe Agent that:

(a) the Issuer is a valid and subsisting corporatioly @malgamated and in good standing under the lafwthe jurisdiction in which it we
amalgamated, and the Issuer has no subsidiaries;

(b) the Issuer is duly registered and licenced to camypusiness in the jurisdictions in which it cesrion business or owns property wher
required by the laws of that jurisdiction;

(c) the authorized capital of the Issuer consists ©9@,000,000 common shares without par value, o€lwh6,846,403 common shares are is
and outstanding as fully paid and non-assessable;

(d) the Issuer will reserve or set aside sufficientreban its treasury to issue the Shares, the Agemarrant Shares, and, when issue
accordance with the terms of this Agreement, alhshares will be duly and validly issued as fpiyd and non-assessable;

(e) except as qualified by the disclosure in all praspses, filing statements, information circularapa@al information forms, including t
Issuer’s Current AlF, if any, and press releaskesl fivith the Commission or the TSX-Venture (the s€osure Record’jhe Issuer is tt
beneficial owner of the properties, business asetasor the interests in the properties, businesssets referred to in the Disclosure Ret
including the Properties, all agreements by whighlssuer holds an interest in a property, businesssets are in good standing accordil
their terms and the properties are in good standimpr the applicable laws of the jurisdictionsvimch they are situated;

(f) the subscription forms, and all other written caloepresentations made by the Issuer to a Puncbag®tential Purchaser in connection \
the Private Placement will be accurate in all makteespects and will omit no fact, the omissionwgfich will make such representatis
misleading or incorrect;

(g) the financial statements filed with the Commissionsupplied by the Issuer to the Agent in conmectvith the Private Placement have k
prepared in accordance with Canadian generally pd&deaccounting principles, accurately reflect fimancial position and all mater
liabilities (accrued, absolute, contingent or ottiee) of the Issuer, and its subsidiaries, if aag/of the date thereof, and no adverse me
changes in the financial position of the Issuerehi@ken place since the date thereof, save inrthieasy course of the Issuer’s business;

(h) the Issuer has complied and will comply fully witre requirements of all applicable corporate araisges laws and administrative polic
and directions, including, without limitation, tigplicable Legislation in relation to the issue arnalding of its securities and in all mat
relating to the Private Placement;

(i) there is not presently, and will not be until theging, any Material Change or change in any Matdtact relating to the Issuer which has
been or will not be fully disclosed to the Agent;
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() the Issuer’s intention to proceed with the Acqissitand the current status ofsitdealings with the owners of such properties, fathe
reference date of this Agreement, do not constaUutaterial Change or a Material Fact relatingh lssuer;

(k) the issue and sale of the Securities by the Issogithe Agent does not and will not conflict wigimd does not and will not result in a bre
of, any of the terms of its incorporating documesrtany agreement or instrument to which the Isgiamarty;

(1) the Issuer is not a party to any actions, suitsroceedings which could materially affect its besis or financial condition, and to the be
the Issuers knowledge no such actions, suits or proceedirgsantemplated or have been threatened whichairéisctlosed in the Disclost
Record;

(m) there are no judgments against the Issuer whichrasetisfied, nor are there any consent decreggunictions to which the Issuer is subject;

(n) this Agreement has been or will be by the Closthdy authorised by all necessary corporate actiothe part of the Issuer, and the Issue
full corporate power and authority to undertakeRhiwate Placement and file an AlF;

(o) the Issuer is listed on a “qualified marketithin the meaning of the Applicable Legislationdas not in default of any of the requirement
the Applicable Legislation or any of the adminisitra policies or notices of the Regulatory Authiest

(p) no order ceasing, halting or suspending tradingeicurities of the Issuer nor prohibiting the sdlswch securities has been issued to a
outstanding against the Issuer or its directorBcers or promoters or against any other compatiias have common directors, officers
promoters and no investigations or proceedingsdich purposes are pending or threatened;

(q) except as disclosed in the Disclosure Record @rufise to the Regulatory Authorities, no persondrasright, agreement or option, preser
future, contingent or absolute, or any right capadfl becoming such a right, agreement or optiontHe issue or allotment of any uniss
shares in the capital of the Issuer or its subselaif any, or any other security convertibleoirdr exchangeable for any such shares,
require the Issuer or its subsidiaries, if anyptochase, redeem or otherwise acquire any of fuedsand outstanding shares in its -capital;



(r) the Issuer has filed all federal, provincial, loaald foreign tax returns which are required toilself or have requested extensions thereo
have paid all taxes required to be paid by it amg @ther assessment, fine or penalty levied agéinst the extent that any of the foregoin
due and payable, except for such assessmentsafiggsenalties which are currently being contestepbod faith;

(a) the Issuer has established on their books anddseeserves which are adequate for the paymerit taixas not yet due and payable and t
are no liens for taxes on the assets of the Issxmapt for taxes not yet due, and there are ndsaaflany of the tax returns of the Issuer , w
are known by the Issuar'management to be pending, and there are no clainith have been or may be asserted relating tosaoi ta
returns which, if determined adversely, would reguthe assertion by any governmental agency pfdaficiency which would have a mate
adverse effect on the properties, business orsagt#te Issuer;

(b) other than the Agent, no person, firm or corporatioting or purporting to act at the request ofliseier is entitled to any brokerage, agen:
finder’s fee in connection with the Private Placeme

(c) the Issuer has and will have filed all documentst tre required to be filed under the continuowldsure provisions of the Applica
Legislation, including annual and interim financiaformation and annual reports, press releasedodiag material changes and mate
change reports;
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(v) neither the execution and delivery of this Agreetn#re subscription agreements or the Securitiesthe fulfillment of the terms thereof
the Issuer, nor the issue and delivery of the S&esito the Purchasers and the Agent as conteetplat the subscription agreements coni
with or will conflict with or result in or will reglt in a breach of, or will create a state of fastsch, after notice or lapse of time or both,
result in a breach of, or default under, any mateéerm, condition or provision of any agreementsdwhich the Issuer is party or by whic
is bound; and
(w) the warranties and representations in this Seetierirue and correct and will remain so as of tlusigg.
12.2 The Agent warrants and represents to the Issuer tha
(a) itis a valid and subsisting corporation underltive of the jurisdiction in which it was incorpordte
(b) itis a broker registered under the Applicable s&gion;
(c) itis a member in good standing of the TSX-Ventared

(d) it will sell the Shares in compliance with the Ajgable Legislation.

13. EXPENSES OF AGENT

13.1 The Issuer will pay all of the expenses of the &gvPlacement and all the expenses reasonablyréadchy the Agent in connection with
Private Placement including, without limitationgtheasonable fees and expenses of the solicitahéoAgent. The Issuer will be given advance notitany
expense expenditures over the aggregate sum qf$0.5

13.2 The Issuer will pay the expenses referred to inghevious Subsection even if the transactions copl@ted by this Agreement are
completed or this Agreement is terminated, unlbssfailure of acceptance or completion or the teatidon is the result of a breach of this Agreenignthe
Agent.

13.3 The Agent may, from lime to time, render accountsifs expenses in connection with the Private éfant to the Issuer for payment ol
before the dates set out in the accounts.

134 The Issuer authorizes the Agent to deduct its reglsle expenses in connection with Private Placerfrent the proceeds of the Priv
Placement and any advance payments made by thex,|§stluding expenses for which an account hayebbeen rendered.

14. INDEMNITY

14.1 The Issuer will indemnify the Agent and each of gent’s agents, directors, officers and employ@edividually, an “Indemnified Partyanc
collectively, the “Indemnified Parties”) and saben harmless against all losses, claims, damadebdities:

(a) existing by reason of an untrue statement containdtie Disclosure Record, subscription agreemeritloer written or oral representat
made by the Issuer to a Purchaser or potentialh@ees in connection with the Private Placementndhe Current AIF or by reason of -
omission to state any fact necessary to make gaténsents or representations not misleading (eXoepnformation and statements supp
by and relating solely to the Agent);

(b) arising directly or indirectly out of any order neatly any regulatory authority based upon an allegahat any such untrue statemer
representation, or omission exists (except infoionaand statements supplied by and relating sotetiie Agent), that trading in or distribut
of any of the Securities is to cease;
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(c) resulting from the failure by the Issuer to obttia requisite regulatory approval to the PrivacPment or confirmation of filing the Curr
AIF unless the failure to obtain such approvahisttesult of a breach of this Agreement by the Agen
(d) resulting from the breach by the Issuer of anyhefterms of this Agreement;

(e) resulting from any representation or warranty miagléhe Issuer herein not being true or ceasingette;



(f) if the Issuer fails to issue and deliver the cedifes representing the Securities in the formdembminations satisfactory to the Agent a
time and place required by the Agent with the rethalt any completion of a sale of the Securitiessdnot take place; or

(g) if~ following the completion of a sale of any oktlbecurities, a determination is made by any coampeiuthority setting aside the sale, ur
that determination arises Out of an act or omisbipthe Agent.

14.2 If any action or claim is brought against an Indémad Party in respect of which indemnity may beughbt from the Issuer pursuant to
Agreement, the Indemnified Party will promptly ffgtihe Issuer in writing.

14.3 The Issuer will assume the defence of the actiatiaom, including the employment of counsel andghgment of all expenses.

14.4 The Indemnified Party will have the right to empksparate counsel, and the Issuer will pay theoredde fees and expenses of such counsel.
14.5 The indemnity provided for in this Section will nio¢ limited or otherwise affected by any other mdéy obtained by the Indemnified Pz

from any other person in respect of any mattersifipé in this Agreement and will continue in fédirce and effect until all possible liability oféaHindemnifie
Parties arising Out of the transactions contemglbtethis Agreement has been extinguished by tleeation of law.

14.6 If indenmification under this Agreement is foundaifinal judgment (not subject tofurther ap~ieglgicourt of competent jurisdiction not to
available for reason of public policy, the Issuad @¢he Indemnified Parties will contribute to tlosdes, claims, damages, liabilities or expenseadions i
respect thereof) for which such indemnificatiomédd unavailable in such proportion as is apprapria reflect the relative benefits to and faultte# Issuer, ¢
the one hand, and the Indemnified Parties on therdtand, in connection with the matter giving tisesuch losses, claims, damages, liabilities peages (c
actions in respect thereof). No person found lidblea fraudulent misrepresentation (within the meg of applicable securities laws) will be entitléc
contribution from any person who is not found l@bdr such fraudulent misrepresentation.

14.7 To the extent that any Indemnified Party is noggypto this Agreement, the Agent will obtain aradhthe right and benefit of this sectior
trust for and on behalf of such Indemnified Party.

15. ASSIGNMENT AND SELLING GROUP PARTICIPATION

15.1 The Agent will not assign this Agreement or anytefights under this Agreement or, with respedht® Securities, enter into any agreeme
the nature of an option or a soption unless and until, for each intended trarisacthe Agent has obtained the consent of theelssind any required not
has been given to and accepted by the Regulatafyoities.

15.2 The Agent may offer selling group participationtire normal course of the brokerage business tingadiroups of other licensed deal
brokers and investments dealers, who may or whonoaipe offered part of the Agent’s Fee and thep@@te Finance Fee.
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16. NOTICE
16.1 Any notice under this Agreement will be given intmg and must be delivered, sent by facsimile draission or mailed by prepaid post and
addressed to the party to which notice is to bemgiat the address indicated above, or at anotligessldesignated by the party in writing.
16.2 If notice is sent by facsimile transmission or éivered, it will be deemed to have been giverhattime of transmission or delivery.
16.3 If notice is mailed, it will be deemed to have beeceived 48 hours following the date of mailingtoé notice.
16.4 If there is an interruption in normal mail servihee to strike, labour unrest or other cause atior o the time a notice is mailed the notice

will be sent by facsimile transmission or will beligered.

17 TIME

Time is of the essence of this Agreement and wltalculated in accordance with the provisionetrterpretation Ac{British Columbia).

18. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations, warranties, covenants andninities of the Issuer and the Agent contained i Agreement will survive the Closing.

19, LANGUAGE

This Agreement is to be read with all changes mdge or number as required by the context.
20. ENUREMENT

This Agreement enures to the benefit of and isibgpdn the parties to this Agreement and their essors and permitted assigns.



21. HEADINGS
The headings in this Agreement are for conveni@ficeference only and do not affect the interpretabf this Agreement.
22. COUNTERPARTS

This Agreement may be executed in two or more aparts and may be delivered by facsimile transonisgach of which will be deemed to be an original
and all of which will constitute one agreementgeefive as of the reference date given above.
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Signatory

23. LAW

This Agreement is governed by the law of BritisHu@abia, and the parties hereto irrevocably attarth submit to the jurisdiction of the courts of Bt
Columbia with respect to any dispute related te Agreement.

This document was executed and delivered as afdteegiven above:

PLATINUM GROUP METALS LTD.. )
per: )
Authorized Signatory )
per:

Authorized Signatory )
The common seal of )
PACIFIC INTERNATIONAL SECURITIES INC.

was hereunto affixed in the )
presence of: )

Auth(mym//
o _—ithorized
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NOTARIAL PROSPECTING AND OPTION CONTRACT

LET IT HEREBY BE KNOWN :

That on this the day of June in the year oflaud Two Thousand and Two (2002), before @EIRISTOPHER IAN STEVENS , Notary Public, duly sworn and
admitted, residing and practising at Johannesbutige Province of Gauteng, Republic of South Aframad in the presence of the undersigned witnepsesonally came and
appearedKAREN JUNE WHITE , a secretary of Attorneys at Deneys Reitz Inclatfannesburg, and as such in her capacity as thauathorised Attorney and Agent of :

CIS/GEO/46 Page
1003/GEO/KIW/MF
26/02/2003

1)(@) RORY MITCHELL

(Identity No. 590502 5189 08 0)

(b) JEFEFREY ALEXANDER HOWARD

(Identity No. 470813 5002 08 1)

© JAMES ROBERT HOME WHITEHOUSE

(Identity No. 630523 5174 08 0)
AND

(d) CHRISTOPHER ANDREW WHITEHOUSE

(Identity No. 640707 5107 08 7)

(in a partnership trading under the name and sfy®AENGER AND SACKE MINERALS )

(hereinafter together with their heirs, executaidmninistrators, successors-in-title and assigresned to as ‘the Grantor”), she, the sa
Appearer, being duly authorised thereto under apdvitue of a Power of Attorney granted to her ®&MES ROBERT HOME
WHITEHOUSE in his capacity as an authorised representatitheofsrantor, he being duly authorised hereto biyeiof the resolution

a meeting of the Grantor passed at Johannesbutge@ist day of May 2002;

CIS/IGEO/46 Page :
1003/GEO/KIW/MF
26/02/2003

@ PLATINUM GROUP METALS LIMITED

(a company incorporated in the Province of Britlumbia, Canada)

(hereinafter together with its successors-in-titel assigns referred to ash®e Prospector), she, the said Appearer, being duly authol

thereto under and by virtue of a Special Power wbriey executed at Vancouver on the 31st day of Rz02, and granted to her By



MICHAEL JONES in his capacity as a Director of the Prospectorpéimg duly authorised thereto by a Resolution oE@ors of th

Prospector at Vancouver on the 9th day of May 2002;

which Special Powers of Attorney and certified espof which Resolutions have this day been exhihibeme, the Notary, and remain filec

record in my Protocol with the Minute hereof,
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NOW, THEREFORE, THESE PRESENTS WITNESS:

INTERPRETATION
11 The headnotes to the clauses of this Contract mgefor purposes of convenience and shall not aftecdnfluence the meaning
interpretation thereof.

12 In this Contract the following words and expressishall have the meanings as set out hereunder :

1.2.1 “the Act” -
means the Minerals Act 50 of 1991 as amended.

122 « Affiliate or Affiliates” :
means, in relation to the Prospector, any persartn@rship, joint venture or other form of entespriwhich directly ¢
indirectly controls, or is controlled by or is umammmon control with the Prospector. The teroohtrol” as used here
means possession, directly or indirectly, of thevgmoto direct or cause direction of management pwolities throug
ownership of voting securities, contract, votingstror otherwise.
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123 “ Effective Date™
means the date of fulfilment of the suspensive itmms in 21.

124

Encumbrance

means any mortgage, charge (fixed or floating)dgée lien, hypothecation, trust, right of eét-or other third party rig!
or interest (legal or equitable) including any wusaf, fideicommissum, right of premption, assignment by way
security, reservation of title or any other segunitterest of any kind however created or arisingmy other agreement

arrangement (including a sale and repurchase amnasgt) having similar effect.



125

“ Exploration Expendituré :

all costs, charges and expenses (including bulimgéed to, prospecting rentals, administrationsfesd costs, licence fe
licence acquisition fees, payments to surface osvoepayments to the State), payable and paymémibaisoever natu
made or incurred in connection with the prospecting investigation of the Properties, and shallithe, but not be limite
to, all costs, charges and expenses required Brctimpletion of any preliminary appraisals, geatabiassessmen
engineering studies, metallurgical tests and fdédgibstudies carried out to ascertain the economaiability of
mineralisation in and upon the Properties, andctist of all personnel of the Prospector directlynalirectly engaged

the project, and any costs of rehabilitation inedror provided for in the course of prospecting.

CISIGEO/46 Page ¢
1003/GEO/KIW/MF
26/02/2003
“Force Majeure Event”:
means any cause beyond the reasonable controdbPtrty (including without limiting the generalitf the aforegoing
war, civil commotion, riot, insurrection, strikdsck-outs, fire, explosion, flood, and acts of Godpy invasions or siis
on the Properties, or where a Party is preventau fsiccupying the Properties or conducting operattmncombination «
workmen or interference by trade unions).
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“ the Grantor” :
as defined in the description of the Parties above.
128 “ the Holders’
the Holders as defined in the mandate annexecetpattnership agreement annexed hereto as AppéBitlix
129 “ the Mineral Rights :
means the rights to all minerals as defined inAbeto the extent that such rights are held by Hudders, as set out
Appendix “A” and governed by the partnership agreetrand mandate set out as Appendix “B”, andifierals” shal
have a corresponding meaning;
1.2.10

“ the Properties :



means the farms in respect of which the MinerahRigre held at the Effective Date by the Holderset out in Append

“A”, and where the Prospector shall have abandonedlits in respect of any portion of the Propertispeovided for i

clause 4.2, the expression shall, from the datuoh abandonment, mean those portions in respeadhioh this Contrau

remains operative and applicable.
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1211 “ the Prospecting Period
means the period of 3 (THREE) years from the EiffedDate.
1212 “ the Prospector™
as defined in the description of the Parties above.
1213 “ Parties” :
means the Prospector and the Grantor.
13 A word or expression which indicates :
131 any gender, shall include the other genders;
13.2 a natural person, shall include juristic personsl, éce versa;
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133 the singular shall include the plural, and vicesaer
134 a reference to the Grantor or the Prospector si@lde their respective assignees permitted iom@ance with clause 11.
14 References to Rand” or “ R” are to South African Rand. Any reference to Brdlor $ are to United States Dollars.
2 WARRANTIES
21

The Prospector (i) represents and warrants asafslto the Grantor (such representations and waesaheing of a continuous nat

and deemed to be effective at all times duringténe of this Agreement); and (ii) acknowledges aadfirms that the Grantor, af



due enquiry, is relying on such representationsveandanties in the entering into by it of this Agmeent :

211 The Prospector is a corporation duly incorporated existing under the laws of Canada and is dulglified, licensed ¢
registered to carry on business under the lawsicgly¢ to it in all jurisdictions in which the naguof its assets or busin
makes such qualification necessary or where fatioee so qualified would have a material adveffeceon its business or
ability to fulfil its obligations under this Agreesnt;
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21.2 it has all necessary corporate power to enter amd perform itsobligations under this Agreement and any agreeraac
instrument referred to in or contemplated by thigeement;

213 it is not (i) insolvent; or (ii) generally unable pay its debts as such debts become due;

214 the execution, delivery and performance by it d§ tAgreement and any other agreement or instrurtete executed a
delivered by it hereunder and the consummationt lof all the transactions contemplated hereby &edeby have been di
authorised by all necessary corporate action ompaineof it;

2.15 this Agreement and all other agreements or instrtsni® be executed and delivered by it hereundez baen duly executed ¢
delivered by it, and constitute legal, valid andding obligations of it enforceable against it octardance with their respect
terms;

216 it is not subject to, or party to, any charter g+ldow restriction, any law, any claim, or any Encuariire or any other restrictic
of any kind or character which would prevent conswation of or have any adverse effect on the trdimac contemplated |
this Agreement or any other agreement or instruneebhe executed and delivered by it hereunder;
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217 it is not required to obtain shareholder approwealthe execution or delivery of this Agreementtoe performance of any of
terms and no regulatory body having jurisdictioremit is required to consent to or approve the etiec and delivery of th
Agreement or the performance of any of its termdf wecessary, it has obtained such shareholdmoapl and/or such conser

2.1.8

there are no outstanding suits or actions for neniepmance on reclamation work with respect toRhaspector or its Affiliates.

2.2



The Grantor (i) represents and warrants as follmambie Prospector (such representations and wasaneing of a continuous nat
and deemed to be effective at all times duringtémm of this Agreement); and (ii) acknowledges andfirms that the Prospect

after due enquiry, is relying on such representatend warranties in the entering into by it o tAgreement :

221 the execution, delivery and performance by the @raof this Agreement and any other agreement striment to be execut
and delivered by it hereunder and the consummaiyoih of all the transactions contemplated herety thereby have been d
authorised by all necessary action on the patt@f@Grantor;

CISIGEO/46 Page 1:

1003/GEO/KIW/MF

26/02/2003

222 this Agreement and all other agreements or instnisn® be executed and delivered by the Grantceumeler have been di
executed and delivered by the Grantor, as the ca&sebe, and constitute legal, valid and bindinggattions of the Grant
enforceable against the Grantor and the Holdeasdordance with their respective terms;

223 the signatories on behalf of the Grantor have tilepbwer to enter into this Agreement and haveftieright and authority t
act and legally bind all of the mineral right hailslef the Properties and all of the Holders;

224 the Grantor is not subject to, or party to, anyrtgveor byfaw restriction, any law, any claim, or any Encuariwe or any oth
restrictions of any kind or character which wouldeyent consummation of or have any adverse effacthe transactiol
contemplated by this Agreement or any other agreeéoreinstrument to be executed and delivered byGhantor hereunder;
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2.25 to the reasonable knowledge of the Grantor no ekguyl body having jurisdiction over the Grantorégjuired to consent to
approve the execution and delivery of this Agreenoerhe performance of any of its terms, or whegeessary, the Grantor |
obtained such approval and/or such consents;

226 to the reasonable knowledge of the Grantor all afmrs, undertaken on the Properties to date hanwgpléed with all applicab
laws, including all applicable environmental laws;

227

the Grantor, alone or together with any other pgerdoes not hold any direct or indirect interesbiimight to acquire any inter

in any right to explore or mine or both, any pdrthe Properties other than the Mineral Rights;



228 to the reasonable knowledge of the Grantor it ledisered to the Prospector all relevant data afwtimation in its possession

under its control relating to the mineral potentfthe Properties and relating to access rightheéoProperties. The Granto
not aware of any pending or threatened claims lig tharties, including indigenous peoples or gowsent agencies, f

anything done or not done with respect to the MihRights or the Properties;
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229 to the reasonable knowledge of the Grantor no enwiental, reclamation or abandonment obligationsank orders or othi

liabilities presently exist with respect to any tam of the Mineral Rights or the Properties and ihot aware, to the best of
knowledge, after due inquiry, of any basis for angh obligations or liabilities to arise in theute as a result of any activity

the Properties carried out by it or its predecessutitle;

2.2.10 all taxes, levies, duties, royalties or impostsan§ kind whatsoever in respect of the ownership @l of the Mineral Righ
which were or are due and payable on or prior ¢éoddte of this Agreement have been paid and satiaf of such date;

2211 it will disclose to the Prospector all informatiatgta and documentation in its possession or krtowithof relevance in relatic
to the Mineral Rights and the Properties on the dénotarial execution hereof.

3.

GRANT OF RIGHTS

The Grantor on behalf of the Holders hereby irredabg grants to the Prospector, subject only to d@npe by the Prospector with the te

and conditions of this Contract, and the Prospdatoeby accepts :

3.1
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31 the sole and exclusive right to prospect and sefarcall Minerals in, on and under the Propertis

3.2 the sole and exclusive right and option to acqthieeMineral Rights in respect of the Propertiesrduthe Prospecting Period on
terms and conditions set out in this Contract.

4.

COMMENCEMENT AND DURATION

41 This Contract shall commence on the Effective Daitel shall continue for a period of 3 (THREE) yaheseafter.

4.2 The Prospector shall be entitled at any time anchftime to time to abandon its rights hereunderegpect of one or both of 1



Properties thereof by written notice to the Grarttothat effect, and this Contract will remain cgiere in respect of the remain

Property, that is, other than those that have fiiora to time been abandoned.

5 PROSPECTING MONEYS

51 The Prospector shall pay prospecting moneys t&tila@tor annually in advance as follows :

5.1.1
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211 for the first 12 (TWELVE) months, the amount of 2530 (Two Dollars Fifty cents ) per hectare of Breperties;

1.2 for the second 12 (TWELVE) months, the amount o 2S5 (Two Dollars seventy five cents ) per hextHdrthe Properties;

1.3 for the third 12 (TWELVE) months, the amount of US85 (Three Dollars Twenty Five cents) per hectdrthe Properties.

52 Should the Prospector not pay the prospecting nomégthin 30 (THIRTY) days of written notice by tl@&rantor to the Prospec
requiring such payment, the Grantor shall be eatifinmediately by written notice to the Prospedtorterminate this Contra
whereafter the Grantor shall have no further claBgainst the Prospector flowing from this Contrdbge nonpayment by th
Prospector, or such termination. No cancellatibthis Contract in terms of this or any other clugball relieve the Prospector of
rehabilitation or other statutory obligations.

5.3 If this Contract should be terminated in termsitiier 4.2 or 5.2, no further prospecting moneysegpect of the uncompleted port
of the Prospecting Period shall be payable, butGrentor shall in such an event not be obligedefmay any prospecting mont
already paid to the Grantor, and shall be entitbegbtain such moneys.
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54 If the Prospector should exercise the option setro8, no further prospecting moneys shall be py/&dom the date of such exercise.

55 The payment of prospecting moneys for the firs{T&ELVE) months shall be made on or before the cemrement date in 4 a
the payments for every subsequent period in 5.1 Ishanade prior to the beginning of such period.

6. CONSENT

6.1

This Contract will constitute the Holdersiritten consent from time to time, in accordance¢hveection 6(1)(b) of the Act, to t



Prospector to prospect for Minerals for its ownaast in, on and under the Properties, and the Rodgpshall accordingly be entit|
to obtain the necessary prospecting permit in teshrsection 6 of the Act and to renew the same ftione to time and to obtain a
temporary prospecting permit during the Prospedtagod. The Grantor will make the Holde@essions of Mineral Rights availa
in connection with the application for a prospegtjermit or permits and shall provide such othaiséance as the Prospector |

reasonably require to enable it to obtain the resrggprospecting permits as aforesaid.
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6.2

6.3

The Prospector undertakes to apply to the Direcidineral Development in terms of the Act, to théent that it is necessary for it
do so in order to carry out its proposed prospgatinrk from time to time, for a prospecting peraitpermits which will authorise t

Prospector to prospect for Minerals in respechefRroperties.

The Grantor on behalf of the Holders hereby corssémtthe removal and disposal by the Prospecton fitee Properties of su
reasonable amount of ore or other materials a$tbspector in its absolute discretion decides §siag, analytical and bulk test
purposes, and this Contract shall be deemed thebEldlders’consent from time to time in terms of and for aligoses of section 8(

of the Act.

ANCILLARY RIGHTS

Without in any way limiting or detracting from thights which the Prospector may have under the éctyhich it may require for ti
proper exercise of its prospecting activities andsequent mining operations, either within or be&ydhe boundaries of each of
Properties, the Grantor insofar as it is legallyitied so to do, grants to the Prospector and ffilidtes and their respective officia
employees, contractors, agents or persons havisipdss with the Prospector or its Affiliates, tight of access to, way over and eg
from the Properties, the right to drill or sink bholes, dig pits, trenches and shafts, to buildsjdmerect, install and to remove tempac
buildings, installations, machinery, telephone @ogver lines and cables on, in or under the Pragerthe right to the free use of s
portions of the surface of the Properties whichhmnige reasonably necessary for its prospectinggsaeqy the right to the free use of
available surface or underground water on or urniderProperties, which is not public water; the tigh drill for water and have t
exclusive use thereof; the right to erect a pilahpfor the treatment of Minerals; and generaily tight to do and carry out all such thing

the Prospector shall deem necessary for the impitatien of its prospecting activities.
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OPTION TO ACQUIRE MINERAL RIGHTS

8.1 The Prospector shall, during the Prospecting Pdrana the sole and exclusive right and option teimse from the Grantor on bel
of the Holders the Mineral Rights in respect of Breperties at a purchase price of :

811 US$ 475 +our Hundred Seventy Five US Dollars per hectarthefProperties if the option is exercised durimg first year ¢

this Agreement;
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812 $US 570 —Five Hundred Seventy US Dollars per hectare oPtaperties if the option is exercised during theose year of th

Agreement;
8.13 $US 690-Six Hundred and Ninety US Dollars per hectare efnoperties if the option is exercised duringtthiel year of thi
Agreement.

8.2 The amount in 8.1 shall be payable in cash agagggstration of cession of the Mineral Rights ie thame of the Prospector, an
security for such payment, the Prospector shathiwil4 (FOURTEEN) days of receipt of written requtherefor from the Grant
after exercise of the option, furnish to the Gram@tdank or other approved guarantee in the ndfionial.

8.3 Should the Prospector exercise the option in 8ghall be done by a written notice of exercis¢hefoption in accordance with cla
15.

8.4 Should the option in 8.1 be exercised, possess@rgnt occupation, risk and benefit of, in andh® Mineral Rights in respect of 1
Properties shall be given to and passed to thgpPctsr on the date of exercise of the option.
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8.5

In addition to the purchase consideration in 8, Prospector shall further be obliged to pay than@r a Net Smelter Retu
Royalty in respect of the Properties of 1% (ONE BERT) calculated in accordance with the provisiofisdppendix “C”". The
Prospector shall be entitled at any time after @gerof the option to purchase from the Grantotaithe full extent of the said M
Smelter Returns Royalty at a rate of per 1% (ONRE@ENT). Further the Grantor shall have the rightequire the Prospector

purchase the NSR royalty for US$ 1,400,000 (OndidiilFour Hundred Thousand) upon the commencemiecommercial minin



production on the Properties by the Prospector.N8®R is payable in the same currency as the Prumps@aid for mining revenues.

8.6 For purposes of this clause 8, all payments abetmade in US Dollars, provided this is acceptapléaw.

8.7 It is acknowledged that in respect of the farm @gsfontein 45, registration division K.S., the Grairepresents the holders of on
2/3 (TWO THIRDS) share of the Mineral Rights inpest thereof but that the purchase price in 8fbri: 100% (ONE HUNDRE
PERCENT) share of all of the mineral rights of #ad farm. The Grantor is responsible for the paynof any purchase price, |
Smelter Returns Royalty, or profits from this Agremnt, and the Grantor indemnifies the Prospectoespect of any claims by 1
holders of the other 1/3 (ONE THIRD) share of ta@dViineral Rights against the Prospector. Then@rashall procure the cess
to the Prospector free of any further consideratibtie said 1/3 (ONE THIRD) share of the MineraiiRs after exercise of the opt
by the Prospector in accordance with 8.1.
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9. PROSPECTOR'S OBLIGATIONS

91 The Prospector shall exercise its rights under toistractciviliter modo with due regard to the rights of the landownersthz
Properties.

9.2 Subject to the Granta@’obligations under clause 7, the Prospector shale its own arrangements with the landowners gianc tc
the ancillary rights which it may wish to exercseer the respective Properties, and for the useabér.

93 The Prospector shall indemnify and hold harmlessGhantor against any claims that may be made stgidiby any third parties f
any loss, damage, injury to or death of any persoisng out of the negligent act or omission oe part of the Prospector in
course of its activities on the Properties. Thar®or shall immediately notify the Prospector of anch claim, and the Prospet
shall be entitled to contest, settle, compromisetberwise deal therewith subject to it indemnifythe Grantor in respect of any le
costs. The Grantor shall not itself settle orl déth such claim save with the Prospecsoconsent, and shall afford the Prospectt
reasonable coperation and assistance in dealing with any slaims, provided that the Prospector shall not &kldi in any way fc
any clean-up related to non-Prospector operatiopsayious activities on the Properties.
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9.4

Should this Contract be terminated or lapse withtbet Prospector having exercised its option in & 5hall fill in or cover ¢



otherwise render safe all holes and excavationsrbgdt on such Properties to the extent that reguired to do so pursuant to
Prospector’s approved environmental programmesgspact of the Properties and in order to obtaifoSure certificates in respec
of the Properties pursuant to section 12 of the subject however to any provisions of law or regjioh and/or directives by officie
of the Department of Minerals and Energy, and sft@lthe extent provided for by law or regulatidx® answerable to the landowr

for any damage caused by it to any improvementherProperties.

9:5 The Prospector shall keep the Properties cleanairabrances arising from the operations underAgieement.

9.6 The Prospector shall pay or cause to be paid aeg,rduties, royalties, assessments or fees levitbdrespect to the Properties ¢
result of the Prospectaroperations thereon and any other costs as d ofqubspecting operations and purchase of theralnight:
provided that the Prospector shall not pay the téranlegal costs or the Grantors costs to petftet

CISIGEO/46 Page 2

1003/GEO/KIW/MF

26/02/2003

9.7 The Prospector shall provide the Grantor with aggerve report prepared for by or by the Prospeutasriting, with respect to i
operations on the Properties.

9.8 Upon termination of this Contract without the Presjor having exercised its option in 8.1, the Pecspr shall provide copies of
maps and reports with respect to the Propertiesithas generated and vacate the Properties withieasonable time after si
termination, but shall have the right of accessuoh Properties for a period of 3 (THREE) montherehfter for the purpose
removing its chattels, machinery, equipment antlifextherefrom.

10.

EXPLORATION EXPENDITURE

Within 1 (ONE) year of the Effective Date, the Rryestor is obliged to have spent an amount of Expilon Expenditure on the Propertie:
R1 000 000,00 (ONE MILLION RAND). This amount shbé placed in trust with the Granterattorneys within 3 (THREE) days of
Effective Date. Such Attorneys shall release menayt of the trust account to the Prospector onPitespector producing invoices
Exploration Expenditure spent on the PropertiethdfProspector does not complete R1 000 000,0E(MNLLION RAND) of Exploratior
Expenditures on the Properties within one yeahefBffective Date the Grantor shall provide not@éhe Prospector of the failure to sat
this requirement of the Agreement. If the Prospeatoes not provide reasonable confirmation of tleengletion of this require
R1 000 000,00 (ONE MILLION RAND) program of Expldi@n Expenditures on the Properties with in 30 (RFY) days of receipt of th

notice this agreement will terminate.
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11 RIGHT OF CESSION

111 The Prospector shall be entitled to cede, assigmaie over in whole or in part all or any of itghis and obligations under t
Contract, provided it has spent Exploration Expemdiof R1 000 000,00 (ONE MILLION RAND) in accortz with 10 above wi
the written consent of the Grantor which conseatlsiot be unreasonably withheld. Failure to resptina request for such cons
for 20 (TWENTY) days shall be deemed to be consent.

11.2 The Grantor shall be entitled to cede, assign dengaer in whole or in part all or any of its righgnd obligations under this Contr.
provided that the Grantor hereby grants to the g&rct®r a right of first refusal with respect to #hession of any rights under t
Contract. The Prospector shall have the righttpuae any interest to be ceded on no less favéeitebms than those proposed in
notice of a proposed cession.
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11.3 It shall be a condition precedent to any cessissigament or making over referred to in 11.1 o Xhat the cessionary of the inte
being ceded, assigned or made over agrees in gvtitirbe bound by the terms of this Contract, as litad been an original pa
hereto.

12.

UNDERTAKINGS

The Grantor undertakes that :

121 no mineral lease, option, overriding option, praptive right or other right in respect of the MaleRights which may prejudice or
any way detract from or conflict with the rightsdapowers conferred on the Prospector pursuantisotbntract will be granted, r
will the Mineral Rights be alienated, transferredded, assigned or in any way encumbered, with@uptior written consent of t
Prospector; and

12.2 it will not during the Prospecting Period grant amerriding rights in respect of the rights and posvconferred on the Prospe:
under this Contract nor deal with any other rigbtsvhich the Grantor is entitled in terms of thet Atany manner, without the pr
written consent of the Prospector.

CIS/IGEO/46 Page 21

1003/GEO/KIW/MF

26/02/2003



13. MINERAL AND PETROLEUM RESOURCES DEVELOPMENT BILL

The Parties are aware that the draft Mineral angolRem Resources Development Bill was published\gmil 2002. Should the B
become enacted during the period of this ContthetParties shall negotiate amendments to thisr&criais may be required to place tl

in the same commercial position that they wouldehlagen under this Contract should the Bill not Haeen enacted.

14. CONFIDENTIALITY
All matters concerning the execution and contefithis Contract and the Mineral Rights shall beateel as and kept confidential by
Parties, and there shall be no public release yfr#armation concerning activities on the Propestby any Party without the prior writ
consent of the other Parties, such consent noé tonibeasonably withheld; provided however, thén ithe opinion of counsel for a Pa
such Party must disclose any matter concerningxieeution or content of this Contract or the Prtperby reason of any requiremen
securities laws or other applicable laws or regotest, the other Parties shall be given reasonatv@rece notice and an opportunity
comment on the content thereof. Notwithstandirgyftiregoing, the Parties are entitled to disclas&fidential information to prospecti
investors or lenders, who shall be required to kaepuch confidential information confidential.n&d Grantor recognizes the Prospector’
need to issue press releases on execution of trsefment and on results from the Properties og@aebasis, however the Grantor s
be entitled to review and comment on the Prospecimess releases for a period of at least 1 (ONEDdisiness day prior to their issua
subject to regulatory requirements. If possiblearnthie regulatory constraints, as deemed effettjvéhe Prospector, the Prospector
provide 3 (THREE) days prior to the issuance ofes® Release.
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DOMICILIUM
151 The parties hereto respectively choose domicilzitandi et executandior all purposes of an in connection with this Gant a
follows :
15.1.1 the Grantor : James Whitehouse
49 Central Street
Houghton
JOHANNESBURG
2198
fax +27 11 447 3675;
e-mail: jrhw@iafrica.com
15.1.2 the Prospector: President
Platinum Group Metals Limited
VANCOUVER
V6C IT2
Fax : 604-484-4708
email: info@platinumgroupmetals.net
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15.2 The parties hereto shall be entitled to change twniciliumfrom time to time, provided however that any ngemiciliumchosen b
them shall be situated in the Republic of Southcafior Canada, and any such change shall onlyfbetisk after receipt by the ott
party of written notice of such change.

153 All notices, demands or communications intendeceftirer party shall be made or given at such psudgmicilium for the time beir
by prepaid registered post, telex, Email, telefabegram or hand delivery, and, if it was sent :

1531 by telex, email, telefax, or telegram or hand daly shall be deemed to have been made, givenetmived on the date

despatch or delivery; or

15.3.2 by prepaid registered post, shall be deemed to bese made, given and received within 7 (SEVEN}aHter posting.

154 Should the Rights to Minerals at any time be aliedawith the consent of the Prospector as provideclause 12.1 having be
obtained, to more than one person, then the Prampstall be entitled to choose to which of thespas comprising the Grantor” it
shall give notices or make payments on behalf bth& persons comprising the Grantor and such estand payments shall
deemed to be effective and validly given or maddeinalf of all the persons comprising the Graraog shall relieve the Prospec
of all liability in respect thereof accordingly, @dthe Prospector shall not be responsible for tiisidn or distribution of paymer
among the said persons.
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16.

ENTIRE AGREEMENT

This Contract contains the entire agreement betweerParties with respect to its subject matter suqgersedes all prior agreements

understandings between the Parties in relationtb subject matter.

17.

FURTHER ASSURANCES

Each Party agrees to do all things and executsuah deeds, instruments, transfers or other docisnasnmay be necessary or desirak

give full effect to the provisions of this Contrastd the transactions contemplated by it.

18.

SEVERABILITY OF PROVISIONS

Any provision of this Contract that is prohibited unenforceable in any jurisdiction is ineffectiag to that jurisdiction to the extent of

prohibition or unenforceability. That does notatidate the remaining provisions of this Contraat affect the validity or enforceability



that provision in any other jurisdiction.
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19. ARBITRATION

191 All claims, differences and disputes arising betwélee Parties as to any matter arising, whethexctlyr or indirectly out of or i

connection with this Contract which cannot be sdttimicably by the Parties shall be referred fademeination by arbitration unc
the rules and regulations of the International Cbhemnof Commerce (1CC ") by a board of 3 (THREE) arbitrators who shal

appointed and will carry out the arbitration in @aance with the ICC rules.

19.2 The arbitrators shall state in their award in dekes facts of the case and the reasons for thegiistbn.

19.3 The arbitration shall be held in and all proceedirgating to the arbitration shall be conducte&iglish.

194 The award of the arbitrators shall be final andllsig on the Parties and may be made an award of@ny of competent jurisdiction.
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19.5 The arbitration shall be held in Johannesburg, fsattica.

20. BREACH

Subject to 5.2, should either Party fail to cargt or be in breach of any of their obligations émmis of this Contract, and fail within
(THIRTY) days after receiving written notice froimet other Party to remedy such breach or defadtntmédefaulting Party will be entitle

to institute action in a court of competent jurétitin to compel compliance or cancel this Contoacteek other appropriate relief.

21. SUSPENSIVE CONDITIONS
211 This Agreement, save for the provisions of thisa®tl 6.1, is suspensive upon the fulfiiment of thiéofving suspensive conditiol
namely:

2111 the obtaining of all regulatory approvals for theeging into and implementation of this Agreemémtjuding but not limited t
the JSE Securities Exchange, CDNX and affiliatecherges, any other stock exchange, and the coropetifithorities of Sou
Africa and the European Union;
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211.2 the obtaining of the Board Approval of the Prospe@ar the conclusion of this Agreement;

21.1.3 the completion by the Prospector of a due diligegxercise on the titles held by the Grantor witspext to the Mineral Rigt

and the mineral potential of the Properties tadsfaction;

21.1.4 the grant to the Prospector of a prospecting pamtérms of Section 6 of the Act in respect of Breperties.

212 Should the suspensive conditions in 21.1.1, 2lah®21.1.3 not be fulfilled within 28 (TWENTY EIGH days of notarial executi
hereof and the suspensive condition in 21.1.4 adubilled within 6 (SIX) months of notarial exeton hereof, this Agreement st
lapse and cease to be of any further force oreffec

213 Within 10 (TEN) days of the notarial execution ladréghe Prospector shall pay to the Grantor a refandable cash amount
R100 000,00 (ONE HUNDRED THOUSAND RAND), to enalilto commence the due diligence in 21.1.3.

CIS/IGEO/46 Page 3¢

1003/GEO/KIW/MF

26/02/2003

22.

AREA OF INTEREST

There is no area of interest with respect to thiat@act and the Prospector shall be free to puasyeother property within the vicinity of t

Properties.

23.  |NDEPENDENT ACTIVITIES

Except as expressly provided herein, the Partieli bave the free and unrestricted right to indelestly engage in and receive the
benefit of any and all business endeavours of amtyvghatsoever, whether or not competitive with #releavours contemplated he
without consulting the others or inviting or allowgi the others to participate therein. NeitheryPsinall be under any fiduciary or other ¢
to the other which will prevent them from engagingor enjoying the benefits of competing endeavawithin the general scope of
endeavours contemplated herein. The legal dostiofé&corporate opportunity sometimes applied to persons engaged in a joirtuxeio
having fiduciary status shall not apply in the casany of the Parties. In particular, without iimg the foregoing, neither of the Par

shall have an obligation to the other Party as to :

23.1 any opportunity to acquire, explore and develop amging property, interest or right presently owrtedthem or offered to the
outside of the Properties at any time;
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23.2 the erection of any mining plant, mill, smelter m@finery, whether or not such mining plant, milmelter or refinery ores

concentrates from the Properties.

24 UNAVOIDABLE DELAYS

If either Party should be delayed in or preventedfperforming any of the terms of covenants orditions of this Contract by reason ¢
Force Majeure Event, then any such failure on timé @f such Party to so perform shall not be deetodst a breach of this Contract and
time within which such Party is obliged to complyttwany such term, delays. In order that the iovis of this clause may becc
operative the Party shall give notice in writingthhe other Party, forthwith and for each new caafsdelay or prevention and shall set ot
such notice particulars of the cause thereof aedi#ty upon which the same arose, and shall gieenlitice forthwith following the date t

such cause ceased to subsist.

25 CcOosTS

All costs of and incidental to this Contract indhugl the execution and drafting thereof shall bedpay the Prospector. The cost:

implementing clause 8 shall be borne by the Prdepec
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26.  \/ALUE -ADDED TAX

All payments cited in the contract are exclusivealleadded tax, which shall be payable in addition tweifethe Grantor is at the relevi

time registered as a VAT vendor.

THUS DONE AND SIGNED at SANDTON on the day, montidayear first aforewritten, in the presence ofuhdersigned competent witness

AS WITNESSES:
1. (@) (a) 0.0.
(b) a.9.
(© q.q.
(d) q.q.
2. 2) q.9.

QUOD ATTESTOR



NOTARY PUBLIC
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APPENDIX “A”

The Mineral Rights over :

(1) the farmTWEESPALK 733, registration division L.R., NorthdPnovince;
measurin®2176,7861 (TWO THOUSAND ONE HUNDRED AND SEVENTY Skomma SEVEN EIGHT SIX ONE) hectares;

2) the farmOORLOGSFONTEIN 45, registration division K.S., Nwtn Province;
measuring2395,9798 (TWO THOUSAND THREE HUNDRED AND NINETY ¥E comma NINE SEVEN NINE EIGHT) hectares;

to the extent that such rights are held by :

- the Trustees for the time being of the Late Jobes Whitehouse Will;
- Estate of the Late Marjory Diana Dent;

- the Trustees for the time being of the Late Adri®ernard Stenhouse Will Trust;
- Barbara Lorna Habben;

- Sherle Marshall van der Westhuizen ;

- Elizabeth Ann Port;

- Prunella Bernadine Hughes;

- Rhoma Ray Rosettenstein;

- Beryl Berman;

- Felicity Susan MacKenzie;

- Estate Late Cynthia Aurelia Solomons;

- Denise Buczynski;

- Manbrillo Investments CC;

- Charles Julius George Rossettenstein;

- the Trustees of the Arthur Mitchell Family Trust

- the Trustees for the Time being of the CE SteskdNill Trust.
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APPENDIX “C”

NET SMELTER RETURNS ROYALTY

All terms denoted with initial capital letters uskdt not defined herein shall have the meaningstestto them in the Notarial Prospecting
Option Contract to which this Appendix “C” is appglexd (the'’Agreement”).

1. Interpretation

11 In this Appendix “C” :

111 “ Annual Report’ means a report certified by the Prospeaarhief accounting or financial officer showing, respect of th
Operating Year to which the report relates, all &mies, Costs, Net Smelter Returns Royalty paymgagsend adjustmen
affecting the Net Smelter Returns Royalty paidoobé paid and all other matters taken into accoutite calculation of the N

Smelter Returns Royalty;

112 “ Costs” means all smelting, refining, marketing and tramgmn costs incurred in respect of products idicig, withou

duplication,

0) smelting costs, treatment charges and penaltidgding, without limitation, metal losses, penaltfes impurities an

charges for refining, selling and transportatiamnfrsmelter to refinery and from refinery to market;

(i) costs of transporting products from the Property tmncentrator or other place of treatment;
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(i) costs of transporting products from the concentrat@ smelter or other place of treatment; and

(V) government imposed production aal valoremtaxes (excluding taxes on income);

113 “ Net Smelter Returfsmeans the amount by which Revenues exceed Costs;

114 “ NSR Holder’ means the holder of a Net Smelter Returns Royalty

115 “ Operating Quarte’ means a fiscal quarter of an Operating Year;

116 “ Operating Yeal means a fiscal year of the Prospector commenaimganuary 1 and ending on December 31; and

11.7 “ Revenue$ means the gross amount of money received by thepPctor for its own account from the sale of praslehict

for greater certainty shall include any insuranaEpeds received related to product that is lost).

12 All calculations and computations relating to thetNsmelter Returns Royalty shall be carried outdeordance with Canadi
generally accepted accounting principles to thergxhat such principles are not inconsistent withprovisions of the Agreement :
this Appendix. If reasonably requested by a NSRdelp the calculation in 1.2 will be reconciled Smuth generally accept
accounting principles provided that such recondiashall not affect the calculation of the Neté&tar Returns Royalty.
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13

The determination of Net Smelter Returns hereumdlétake into account all products and is basedt@mpremise that such prodt
will be developed solely on the Properties. Ifastmining properties are incorporated with the Brops, or any part thereof, int
single mining project and the metals, ors or cotre¢es pertaining to each are blended at the tihmeiming or at any time thereaft
the respective mining properties (including the gerties) shall bear and have allocated to thenr fhiportionate part of Co:
relating to brining such single mining project iommercial production and thereafter operatingstmae and shall have allocate
them their proportionate part of Revenues realfsech such single mining project, all as determimediccordance with geners

accepted accounting principles and from recordsitagied by the Prospector.

2. Net Smelter Returns Royalty

The Prospector shall pay to the NSR holder a Netl®@mReturns Royalty calculated and payable imatance with this Appendix “C”.

3. Calculation and Payment of Net Smelter Returns Royity

31 Within 30 (THIRTY) days after the end of each Opi@g Quarter, the Prospector will :

311 calculate Net Smelter Returns in respect of ther@ijvey Quarter;

312 calculate the amount payable to the NSR Holdercoount of the Net Smelter Returns Royalty baseNenSmelter Returns f

the Operating Quarter; and
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313 pay to the NSR Holder the amount payable on acooiuiie Net Smelter Returns Royalty for that OpgaegaQuarter.

Each payment will be accompanied by a statementisigo in reasonable detail, the calculation of ISetelter Returns and will
subject to adjustment based upon the Annual Répotihe Operating Year.

3.2 Within 120 (ONE HUNDRED AND TWENTY) days after thend of each Operating Year the Operator will calticumulative N
Smelter Returns in respect of the entire Opera¥iegr and will deliver to the NSR Holder an Annuad¢d®rt in respect of tl
Operating Year. Any adjustments to the amountd papayable to the NSR Holder on account of the$teelter Returns Royalty
respect of the Operating Year then ended will teglited to or deducted from the amount payable speet of the first Operatil
Quarter of the following Operating Year.

3.3 The NSR Holder will have 60 (SIXTY) days from thatel it receives the Annual Report to question twigcy thereof by notice
writing to the Prospector, failing which the AnnirRgport will be deemed to be final and correct.

4. Audits

4.1 If the Annual Report is questioned by the NSR Hgldad if such questions cannot be resolved betweeMNSR Holder and t
Operator, the NSR Holder will have 6 (SIX) monthanfi the date it receives the Annual Report to hhgeAnnual Report audited.

4.2

The audited Annual Report will be final and deterative of the calculation of the Net Smelter ResuRoyalty for the period cover
by such Annual Report and will be binding on theRNBolder and the Prospector. Any overpayment ef Nlet Smelter Retur
Royalty will be deducted from future payments ang anderpayment will be paid to the NSR HolderHuaiith.
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4.3 The costs of the audit will be borne by the NSRdéolif the Annual Report overstated the Net SmdReturns Royalty payable
understated the Net Smelter Returns Royalty payapleot more than 2% (TWO PERCENT) and will be l@ohy the Prospector
the Annual Report understated the Net Smelter RetRoyalty payable by greater than 2% (TWO PERCENT)

4.4 The NSR Holder will be entitled to examine, on mreble notice and during normal business hourdy books and records as
reasonably necessary to verify the payment to thB Nolder of the Net Smelter Returns Royalty frammetto time, provided howev
that such examination shall not unreasonably iaetenfvith or hinder the Prospector’s operations.

5. Disputes

Any dispute arising out of or related to any reppelyment, calculation or audit shall be resolvaelg by arbitration in the same manne
provided in the Agreement. No error in accountingn interpreting the Agreement shall be the bé&sis claim of breach of fiduciary dt
or give rise to a claim for exemplary or punitiventages or for termination or rescission of the Agrent or the estate and rights acqt
and held by the Prospector or the Grantor purstgethie Agreement.
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PROTOCOL NO. /20C

NOTARIAL ADDENDUM TO

PROSPECTING AND OPTION CONTRACT

LET IT HEREBY BE KNOWN :

That on this the 1st day of July in the year of ourLord Two Thousand and Two (2002), before me, CHRIBOPHER IAN STEVENS,
Notary Public, duly sworn and admitted, residing aml practising at Johannesburg in the Province of Gateng, Republic of South Africa
and in the presence of the undersigned witnesseserponally came and appeared KAREN JUNE WHITE, a seetary of Attorneys at

Deneys Reitz Inc. of Johannesburg, and as such ietcapacity as the duly authorised Attorney and Aget of :
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OIC) RORY MITCHELL

(Identity No. 590502 5189 08 0)

(b) JEFFREY ALEXANDER HOWARD

(Identity No. 470813 5002 08 1)

(© JAMES ROBERT HOME WHITEHOUSE

(Identity No. 630523 5174 08 0)
AND

(d) CHRISTOPHER ANDREW WHITEHOUSE

(Identity No. 640707 5107 08 7)

(in a partnership trading under the name and styleof SAENGER AND SACKE MINERALS)

(hereinafter together with their heirs, executors,administrators, successors-in-titte and assigns refred to as “ the Grantor”), she
the said Appearer, being duly authorised thereto uder and by virtue of a Power of Attorney granted toher by JAMES ROBERT

HOME WHITEHOUSE in his capacity as an authorised representative of the Grantor, he being duly authorisd hereto by virtue o



the resolution of a meeting of the Grantor passedtadohannesburg on the 31st day of May 2002;
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@ PLATINUM GROUP METALS LIMITED

(a company incorporated in the Province of BritishColumbia, Canada)

(hereinafter together with its successors-in-titleand assigns referred to as ‘the Prospector’), she, the said Appearer, being du
authorised thereto under and by virtue of a SpeciaPower of Attorney executed at Vancouver on the 2Btday of June 2002, an
granted to her by R. MICHAEL JONES in his capacity as a Director of the Prospector, he being duly autirised thereto by ¢

Resolution of Directors of the Prospector at Vancoer on the 9th day of May 2002;

which Special Powers of Attorney and certified cogis of which Resolutions have this day been exhibitéo me, the Notary, and remaii

filed of record in my Protocol with the Minute hereof,
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NOW, THEREFORE, THESE PRESENTS WITNESS:

L INTRODUCTION

11 The Grantor and the Prospector concluded a notarialprospecting contract on 3 June 2002 over the farnfweespalk 73¢
registration division L.R., Northern Province and the farm Oorlogsfontein 45, registration division KS., Northern Province.

12 The Grantor and the Prospector have agreed to amenithe said prospecting contract in a certain respect

2. AMENDMENT OF PROSPECTING CONTRACT

21 The prospecting contract referred to in 1.1 is herey amended with effect from the date of executiondreof by amending claus
21.1 thereof by deleting the phase 28 (TWENTY EIGHT) days’ where it appears therein and replacing it with “ 6 (SIX)
months” and by deleting the phrase “6 (SIX) months” where it appears therein and replacing it with “ 12 (TWELVE) month:

2.2

All other provision of the said prospecting contrat remain unaltered.

THUS DONE AND SIGNED at SANDTON on the day, month ad year first aforewritten, in the presence of theundersignedcompeten

witnesses.
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AS WITNESSES.:

1.

1) (@

[

(b)

g.g.

(c)

g.g.

(d)

a.9.

2

QUOD ATTESTOR

NOTARY PUBLIC




HEADS OF AGREEMENT

entered into by and between

PLATINUM GROUP METALS (RSA) (PTY) LTD

(Registration No. 2000/025984/07)

hereinafter called "PTM"

and

AFRICA WIDE INVESTMENT
HOLDINGS (PTY) LTD
OR IT'S NOMINEE

(Registration No. 2000/027931/07)

hereinafter called "AW"

And Whereasthe Parties have agreed that they want to con@uttent venture agreement regarding mining of Rlati in its broadest sense

two properties.

And whereasthe Parties have indicated that they are eagepé¢oate as far as possible within the ambit of theing charter and within tt

guidelines and principals of Government specificedllated to its vision for Black Economic Empowemt

Now therefore



DEFINITIONS

them :

" Accounting Period

" the Act"

" Affiliate "

" this Agreement

" Bankable Feasibility Study

" Budget"

" Budget Period

" Business

" Business Day$

In this Agreement, unless inconsistent with thetewt) the following words and phrases shall haweréspective meanings assigne

means a period of 12 (TWELVE) calendar months conuimg on 1 January and ending or

December of each year, or such other period aslgmagement Committee may determine;

shall mean the Minerals Act 50 of 1991 as amendeullostituted;

shall mean, in relation to any person, any compahich is for the time being a subsidiary
holding company of that person or a subsidiary dficédding company of such person, ar
company is a subsidiary of another company (itglihgl company) if that other company is
Control of the former company or if it is a subaigi of a company which is itself a subsidiar

that other company;

means this Notarial Joint Venture Agreement andl si@dude the Annexes hereto;

shall mean a comprehensive document or documerds gtldresses all matters which
customarily required for an effective assessmeh@iviability of the development and exploita
of the JV Area, in such form and detail as are iregufor the purposes of determining whethe
finance the development of a commercial mining apen within the JV Area, including but 1
limited to chapters on the following: ownershipgdtion, geology and ore reserves, metallt
mining, materials handling, processing, ancillaagilities and site services, infrastructure for
availability of labour, energy supply, environmdritapact studies and rehabilitation obligatic
capital costs, costs to be incurred to sustainymieoh including initial working capital, the tir
and critical path to place the mine into productiamd financing requirements throughout
construction phase, financial analysis (includinigg sensitivity analysis) assumptions as to mil
prices and utilisation of a discount rate consisteith financing costs at the time as well as pat

and country risks;

means any capital or operating budget or both efJiiint Venture, approved by the Manage!

Committee in accordance with 8.11 or the exploratiommittee referred to in 6.3;

means each successive 12 (TWELVE) month periodhef Agreement commencing on

Effective Date;

means those activities of the Joint Venture sefroft3;

means any day, other than a Saturday, Sunday ostatiytory public holiday in the Republic



South Africa or Canada;

By-products means materials, compounds, metals and products tithn Concentrate for which a comme

value exists and which can be produced and sottidyoint Venture;

Call means a request by the Manager to a Participardcoordance with this Agreement ths

contributes the Called Sum set out in the request;

" Called Sunt means the amount payable by a Participant pursaan€all;

" Capital Expenditure means all expenditure, which is generally regargedhe mining industry in South Africa

expenditure of a capital nature, and shall incledpenditure which is generally regarded in

mining industry in South Africa as replacement andhgoing and/or renewal capital expenditure;

Commercial Production means Concentrate produced from the Mine by the anture;

Concentrate means any treatable product arising from the psoa#scrushing, milling and flotation of ¢

produced by the Mine whereby the Platinum Group dléetincluding waste, are treated i

Concentrator Complex before commencement of thédtismand precious metal refining process;

Concentrator Complex means a mineral processing facility consistingativdies such as crushing, milling and thicken

froth flotation, tailings disposal and concentréitzation but does not include smelting or ot

downstream processing facilities such as base snatal precious metals refineries;

Confidential Informatiort means all communications, whether written, pictode oral, and all other material relating

Mining and Prospecting Information, commercial atethnical information, trade secr
agreements (whether in writing or not, or in elesic format), or which can be obtained
examination, testing, visual inspection or analysixluding, without limitation, business
financial data, knowtow, formulae, processes, designs, sketches, plmagings, specificatior
sample reports, models, studies, findings, compstdtware, inventions or ideas, analy
concepts, compilations, studies and other matgri@pared by or in possession of or unde
control of any Party, as well as that which contairotherwise reflect or are generated from
such information as is specified in this definitiamr any information which is not in the pul

domain for a reason other than a breach of thigément;

Control in relation to a company means any one of theviotig, namely if another company or legal er

or person (whether alone or pursuant to an agreewitmothers) :

has the power to ensure the majority of that comigaroard of directors will act in accorda

with its wishes;



" the Effective Daté

"EMPR"

" Encumbrancé

" Expenditurée’

" the Exploitation Phasé

" Exploration Expendituré

" the Exploration Phase

"1AS"

or if the company is listed on a stock exchandeofitrol” means :

the holding of shares or the aggregate of holdiwfgshares or other securities in a com;
entitling the holder thereof to exercise, or caltsbe exercised 30% (THIRTY PERCENT)
more of the voting rights at shareholders meetofghe company irrespective of whether ¢
holding or holdings conferde factocontrol; or

the holding or control by a shareholder or membemexor pursuant to an agreement with ¢
shareholders or members of more than 30% (THIRTR®ENT) of the voting rights in tl

company;

the date of fulfilment of all of the suspensive dition in 24;

means the Environmental Management Programme sialohiiit accordance with the provision:
the Act, as approved (or amended) by the Manage@emimittee and by the relevant authority

the Mine;

means any mortgage, pledge, lien, security intetestt arrangement or similar rights or interef

any third party;

means expenditure which is required to meet experedof the Joint Venture, whether during
Exploration Phase or the Exploitation Phase andtheneCapital Expenditure or Operat
Expenditure;

the period of the Joint Venture Project after tloenpletion of a Bankable Feasibility Study

relation to the JV Area;

shall mean all costs, charges and expenses (ingudiut not limited to, prospecting rent
administration fees and costs, licence fees, lieauguisition fees, payments to surface owne
payments to the State), payable and payments afsedner nature made or incurred in conne:
with the prospecting and investigation of the J\é#&rand shall include, but not be limited to
costs, charges and expenses required for the cbomplef any preliminary appraisals, geolog
assessments, engineering studies, metallurgical aesl feasibility studies carried out to asce
the economic viability of mineralisation in and wpitne JV Area, the cost of all personnel of F
directly or indirectly engaged in the project, and/ costs of rehabilitation incurred or providec
in the course of prospecting;

the period of the Joint Venture Project from théEtive Date up to the completion of a Bank:

Feasibility Study;

means generally accepted accounting principles ozppr from time to time as Internatio



" Joint Venture Project

" Joint Venture Informatioii

" JV Area"

" the Joint Venturé

" Management Committée

" the Manager'

" Meeting"

" the Mine"

" Mining and Prospecting

Information”

" Operating Expendituré

" the Option Contract

Accounting Standards by the International Accounfitandards Committee;

means the joint venture between PTM and AW to erplor and exploit PGM's on, in, or under
JV Area, constituted in accordance with the terrhshis Agreement and subject to the spe

terms of this Agreement;

means all commercially sensitive knowledge and @ential Information pertaining to the Jc

Venture;

listed on Annex "A";

the joint venture constituted as contemplated 1n 3.

shall mean the committee established in termsaafsd 8;

the manager of the Joint Venture Project appoiimteerms of 9;

means a Management Committee meeting;

means the excavations and all associated workingseoJV Area, both currently existing and tt
to be developed during the Exploitation Phase efJint Venture, and the Concentrator Com|
the mining area and all buildings, structures, nvesty, roads and appurtenances whether «
outside the JV Area used or intended to be usedherpurposes of searching for, winn

exploitation of and processing of PGM's on the J¢a

means all Confidential Information available witsspect to the Joint Venture Project in relatic
PGM's including, but not limited to all surveys, pgsamosaics, aerial photographs, electromag
tapes, electromagnetic or optical disks, sketathesyings, memoranda, drill cores, logs of sucH
cores, geophysical, geological or drill maps, samgpand assay reports, notes, and other rel

information and data in whatever form;

means every expenditure of any kind other than t@hjixpenditure lawfully incurred by t
Manager (or the appointees of the Manager) in ¥poeation for PGM's and in the managem
administration, financing and operation and refi@ibn of the Mine, including all accruals ¢
provisions, which would be deemed to be operatixgerditure in conformity with good mini
practice in South Africa and in accordance witteinationally accepted accounting practice as
as the policies laid down by the Management Coremifrom time to time and including

obligations to pay royalties in terms of the PGMjIRS;



" Participant”

" Participation Interest

" Party"

" Platinum Group Metal$
or"PGM's"

" PGM Rights'

" Proceeds'

" Production”

" Profit"

" Programme of Work

"PTM"

" PTM's Deemed Expenditute

" the PTM Right$

" Records'

the prospecting and option contract concluded betwthe Parties, to which a draft of -

Agreement was annexed as Annex "B";

means any party who holds a Participation Intareite Joint Venture from time to time;

shall mean in relation to a Participant, the owhnigrénterest of a Participant in the Joint Vent
including in the rights associated therewith, inldhg manageent, control, Profits, Production &

the PGM Rights and beneficial ownership of the @ssepressed as a percentage;

means a reference to PTM and AW, arRbtties" means a reference to both of them;

means platinum, palladium, rhodium, ruthenium,iind, and osmium, and the metals
minerals mineralogically associated therewith idelg but not limited to gold, chrome, silv
copper, nickel and cobalt together with any suctataeand minerals which may be extracted !
the normal mining of firsthentioned minerals in, on or under the JV Areashéoextent that righ

thereto are held by the Parties as at the Effe@ate in terms of the PGM Rights;

the PTM Rights and the AW Rights together;

means all monies received for and on behalf ofidiet Venture from the disposal of Production;

means all Concentrate and By-products produced fhendV Area;

means net profit before tax as envisaged by IAS;

means a programme of work to be undertaken by dretralf of the Joint Venture, which has k
approved by the Management Committee in accordaitbe8.11 or by the exploration commit

referred to in 6.3;

as defined in the description of the parties above;

means the Exploration Expenditure deemed to berediby PTM on the JV area after the effec

date, and which will be established at a later;date

70% (SEVENTY PERCENT) of the PGM Rights in respafcthe JV Area as at the Effective D
and thereafter adjusted from time to time in acanog with PTM's Participation Interest in the <

Venture;

means, in relation to the Joint Venture Projedtbabks, records, invoices, documents and

papers, tapes, or disks maintained by a Party ahdyoint Venture in relation to the Joint Ven



11

1.2

121

122

123

13

14

2.2

Project;
Representativé means a natural person appointed by a Particigamttend and represent that Participant

Meeting;

FAWT as defined in the description of the Parties above;

" AW Deemed Expenditute means the Exploration Expenditure deemed to hbmuriad by AW after the effective date i

which will be established at a later date;

"AW Rights™ 30% (THIRTY PERCENT) of the PGM Rights in respettite JV Area as at the Effective D
and thereafter adjusted from time to time in acanog with AW's Participation Interest in the J
Venture;

" Tailings"

means all waste dumps and other mine residuesiomgePlatinum Group Metals and associi

metals.

If any provision in a definition is a substantiveysion, conferring rights or imposing obligatioas any Party, notwithstanding t
such provision is only contained in the relevarfiriiion, effect shall be given thereto as if symovision were a substantive provis

in the body of this Agreement.

Unless inconsistent with the context, an expressgibich denotes :

any gender includes the other genders;

a natural person includes an artificial person\aoé versa,;

the singular includes the plural and vice versa.

The annexes to this Agreement form an integral ipar¢of and words and expressions defined in thieément shall bear, unless

context otherwise requires, the same meaning ih scieedules.

The headnotes to the clauses in this Agreemerihseeted for reference purposes only and shalbimvay govern the construction

interpretation hereof.

INTRODUCTION

PTM holds Option Contract to acquire the PTM Rights

Upon signature by the parties of this agreemenpérges shall be deemed to have concluded ayeimiure partnership regarding

following prospects;

a Tweespalk

b Oorlogsfontein



2.3 The Joint Venture will have as its purpose and Bess :

231 the completion of PGM exploration on the JV Area;

23.2 the completion of a Bankable Feasibility Study loa 3V Area; and

233 mining and extraction of PGM's on the JV Area.

3. ESTABLISHMENT OF THE JOINT VENTURE

3.1 With effect from the Effective Date, the Particigmshall carry on the Joint Venture Project, ugenterms and conditions and for
purposes and scope as defined in this AgreemextedE as otherwise provided for in this Agreem@tM and AW shall be the or
Participants in the Joint Venture.

3.2 Forthwith after the Effective Date, to achieve tiigectives in 2.3, the Parties agree to assodgether in a joint venture to be knc
as the PTM Joint Venture.

3.3 Unless otherwise agreed between the Participalhthieaobligations which accrue to and are incurbgdhem as against third par
in pursuing the objects of the Joint Venture incidance with the provisions of this Agreement, ishalincurred by the Participants
the Joint Venture in relation to their respectiegtieipation Interests in the Joint Venture froméito time.

34 Nothing in this Agreement shall be construed astorg a partnership between the Participants, théintion being merely to co-
operate with each other and to act together fopgaes of the Joint Venture Projects as mentionedeain par. 2.2

3:5 Save as may otherwise be permitted by this Agreemene of the Participants shall be entitled mumany obligations on behalf
the others or to act on behalf of the others actoon behalf of or bind the Joint Venture or aaytieipant.

36 The initial Participation Interests of the Partaips in the Joint Venture shall be 70% (SEVENTY BERT) as to PTM and 30
(THIRTY PERCENT) as to AW.

4 WARRANTIES AND REPRESENTATIONS

41 AW (i) represents and warrants as follows to PThtsrepresentations and warranties being of amantis nature and deemed t
effective at all times during the term of this Agneent); and (ii) acknowledges and confirms that Pafier due enquiry, is relying
such representations and warranties in the enterindy it of this Agreement :

411 AW is a corporation duly incorporated and existimgler the laws of South Africa and is duly quatifiicensed or registered
carry on business under the laws applicable ta @l jurisdictions in which the nature of its asser business makes s
qualification necessary or where failure to be salifjied would have a material adverse effect gnbiisiness or its ability
fulfil its obligations under this Agreement;

4.1.2

it has all necessary corporate power to enter amd perform its obligations under this Agreemerd any agreement a



4.1.3

41.4

4.1.5

4.1.6

4.1.7

4.1.8

4.1.9

4.2

42.1

4.2.2

4.2.3

4.2.4

instrument referred to in or contemplated by thigeement;

it is not (i) insolvent; or (ii) generally unable pay its debts as such debts become due;

the execution, delivery and performance by it o tAgreement and any other agreement or instrurteefiie executed a
delivered by it hereunder and the consummationt lmf &all the transactions contemplated hereby ddeby have been di

authorised by all necessary corporate action opaineof it;

this Agreement and all other agreements or instntgni® be executed and delivered by it hereundes baen duly executed ¢
delivered by it, and constitute legal, valid anading obligations of it enforceable against themattordance with the

respective terms;

it is not subject to, or party to, any charter g+ldow restriction, any law, any claim, or any Encuartire or any other restrictic
of any kind or character which would prevent conswation of or have any adverse effect on the traimac contemplated |

this Agreement or any other agreement or instruntebe executed and delivered by it hereunder;

it is not required to obtain shareholder approealthe execution or delivery of this Agreementtwe performance of any of
terms and no regulatory body having jurisdictioremnit is required to consent to or approve the eties and delivery of th

Agreement or the performance of any of its termdf, mecessary, it has obtained such shareholdeoapl and/or such conser

it, alone or together with any other person, dohwtl any direct or indirect interest in or rigbtacquire any interest in any ri

to explore or mine or both, any part of the JV Aodlzer than the AW Rights;

all taxes, levies, duties or imposts of any kindatgbever in respect of their ownership of the AWH& which were or are d

and payable on or before the date of this Agreemawt been paid and satisfied as of such date.

PTM (i) represents and warrants as follows to AWt(srepresentations and warranties being of amamtis nature and deemed t
effective at all times during the term of this Agneent); and (ii) acknowledges and confirms that Adfter due enquiry, is relying

such representations and warranties in the enterindy it of this Agreement :

PTM is incorporated in the Republic of South Afficader Registration No. ;

PTM is a corporation duly incorporated and existimgler the laws of South Africa and is duly quatlifi licensed or registerec
carry on business under the laws applicable ta &li jurisdictions in which the nature of its asser business makes s
qualification necessary or where failure to be salified would have a material adverse effect anbiisiness or its ability

fulfil its obligations under this Agreement;

PTM is not (i) insolvent; or (ii) generally unalile pay its debts to as such debts become due;

the execution, delivery and performance by PTMhid Agreement and any other agreement or instruieebé executed a

delivered by it hereunder and the consummationt lof all the transactions contemplated hereby &edeby have been di



4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

51

511

51.2

5.2

5.3

6.1

6.1.1

authorised by all necessary corporate action opaneof PTM;

this Agreement and all other agreements or instnisn® be executed and delivered by PTM hereunales been duly execut
and delivered by PTM, as the case may be, anditgedegal, valid and binding obligations of PTMferceable against PTM

accordance with their respective terms;

PTM is not subject to, or party to, any charterbgrlaw restriction, any law, any claim, or any Encuarire or any oth
restrictions of any kind or character which wouldeyent consummation of or have any adverse effacthe transactiol
contemplated by this Agreement or any other agreeéoreinstrument to be executed and delivered byl R€reunder, except 1
board approval by PTM as well as regulatory approifaPTM's board doesn't reject the agreemenhiwiB0 days of signatu

hereof it will be construed as formal;

PTM is not required to obtain shareholder appréeathe execution or delivery of this Agreementloe performance of any

its terms.

PTM, alone or together with any person, does n&t hay direct or indirect interest in or rightsdrplore or mine or both, a

part of the JV Area, other than the PTM Rights;

all taxes, levies, duties or imposts of any kindatgleever in respect of the ownership and use oPiid Rights which were !

are due and payable on or prior to the date ofAbieement have been paid and satisfied as of dateh

DURATION

The Joint Venture Project shall be deemed to kebbshed and constituted on the Effective Datel tindi earlier of :

closure of the Mine, and once rehabilitation of Mime and related property has been completed addsare certificate
regard thereto has been obtained in terms of inegfling legislation; or;

termination of the Joint Venture Project by mutwaltten agreement between the Parties.

No Participant shall have the right to, and thetifipants agree not to, dissolve, terminate oritigte or to petition any court for 1

winding up, dissolution, deregistration or liquidat of the Joint Venture except as provided herein.

For further clarity, the Joint Venture Project $tmalt be terminated by the admission of any newiélpant to the Joint Venture.

EXPLORATION PHASE

During the Exploration Phase :

the Participants shall spend sufficient Explorattoqpenditure on the JV Area for and on behalf ef dbint Venture, in order 1
a Bankable Feasibility Study to be completed irpees of the JV Area, which Exploration Expenditgiall be borne by tl

Participants in accordance with their respectiwi¢tpation Interests in the Joint Venture from éino time;



6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.2

6.3

6.4

PTM shall contribute the AW Rights to the Joint e for no consideration;

AW shall contribute the AW Rights to the Joint ier for no consideration;

the Participants shall procure the issue of a motspy permit in terms of Section 6 of the Act émuivalent right in terms
subsequent legislation) to the Participants in eddhe Participants' names to the extent of trespective Participation Intere

in the Joint Venture from time to time, in respeftthe JV Area;

in regard to the Exploration Expenditure referredint 6.1.1 the Manager shall furnish the Participaguarterly statemer
detailing Exploration Expenditure for the relevauniarter together with access to all documentatiodescing such expenditt

and an annual audit certificate certifying the antaf such expenditure;

PTM's contribution to Exploration Expenditure oetoint Venture may, at the election of PTM, be enadcash or service

AW's contribution to Exploration Expenditure shealfo be made in cash and/or services;

the activities of the Joint Venture Project shadl b identify PGM extraction opportunities, expkiva, and a prdeasibility

study leading to a Bankable Feasibility Study;

the Participants shall decide whether the Jointtenshall proceed to a Bankable Feasibility Stndylation to the JV Area;
the Manager shall be obliged to submit for apprdealhe exploration committee referred to in 6.80NE) year exploratic

Budgets;

the decision to proceed to the Exploitation PhdtheoJoint Venture or not shall be taken by thdi€ipants;

this Agreement shall constitute each Participamtiten consent from time to time, in accordancéhvBection 6(1)(b) of t
Act, to the other Participant to prospect for PGMisits own account in, on and under the JV Araadnly to the extent of tl

Participants' respective Participation Interesth@Joint Venture from time to time.

Should this Agreement be terminated or lapse withloe Parties having commenced the ExploitationsBhthe Manager shall
behalf of the Participants fill in or cover or otivse render safe all holes and excavations madedsythe JV Area to the extent t
it is required to do so pursuant to the approvedrenmental programmes in respect of the JV Ared ianorder to obtairiclosure
certificates"in respect of the JV Area pursuant to Section 1thefAct, subject however to any provisions of lawegulation and/
directives by officials of the Department of Minkrand Energy, and shall (to the extent providedbp law or regulation) k

answerable to the landowners for any damage caosedy improvements on the JV Area.

Forthwith after the Effective Date the Parties Ebath appoint 2 (TWO) representatives to an egfilom committee which will k
formed to oversee the exploration activities dutimg Exploration Phase. The committee shall ag@oirhairman and such Chairn
will not have a casting vote. The manager overalesxploration activities subject to the managemmittee as set out herein.

management committee will at all times have repried®n proportionate to clause 8.5 contained hefaiboth shareholders.



7.1

7.2

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.4

7.5

7.6

7.7

Forthwith after the Effective Date PTM shall forratd a Programme of Work for the exploration of IveArea and present it to

Management Committee.

EXPLOITATION PHASE

Should the Participants pursuant to a Bankableilbits Study, decide to proceed to the Exploitati®hase of the Joint Venti
Project, the Participants shall decide whetheratonfa new legal entity to conduct exploitation, amd failure to reach such

agreement, the Joint Venture will continue to ofgeiia accordance with the terms and conditionesehereunder.

During the Exploitation Phase all Capital Expenditand Operating Expenditure requirements of thiet Jéenture Project shall |

funded by the Participants in accordance with thespective Participation Interests in the Joimtdee from time to time.

In regard to management of the cash of the Jointi/e during the Exploitation Phase:

all of the Proceeds and all the other revenue @flthint Venture derived from the sale of anythiteg doy or on behalf of tl
Participants as a result of the holding of theirtieipation Interests in the Joint Venture, or amgurance proceeds as a resL

a claim for loss of Profits, will be paid into artlaaccount in the name of the Joint Venture;

Operating Expenditure and Capital Expenditure ef dbint Venture shall be paid for by the Managedrajithe bank accou

referred to in 7.3.1;

the Manager shall retain sufficient funds in thé daank account to fund working capital of the ddienture required f
Operating Expenditure and Capital Expenditure & doint Venture in an amount to be determined leyNtanager, whic

amount may be varied by the Management Committaeatime;

the Participants will maintain the Profit distribart policy whereby, subject to the making of appiae specific reservatior
the portion of annual Profit to be distributed dhe portion thereof to be retained, will be commeate with the maintaining

a sound financial position of the Joint Venture.

It is recorded that all liabilities and obligation$ the Joint Venture shall be borne by the Paréiots in accordance with th

respective Participation Interests in the Jointtdemfrom time to time.

All Capital Expenditure and Operating Expendituriél wnly be incurred in terms of a Budget and/oe thlanager's schedule

authority. The Management Committee shall be reguio approve Budgets, cash flow forecasts antd cal procedures.

Should a community trust or similar such entitydsablished by the Participants in relation to bt Venture Project during t
Exploitation Phase of the Joint Venture ProjectBlagticipation Interest of such a community trdstlsbe determined at the time

completion of the Bankable Feasibility Study, ahdlsbe obtained proportionately from the PartitipaInterests of PTM and AW.

From the Effective Date, the Participation Interesta Participant, shall be ealculated at the end of each successive C

accordance with the formula set out hereunder :



7.8

8.1

8.2

8.3

8.4

8.5

where
X is the Participation Interest of the Participant@@rned, expressed as a percentage, at the erghdf@ilar Call;
A is PTM's Deemed Expenditure (R350 000,00) and Al¢smed Expenditure (R150 000,00) on the JV Area al
Expenditure actually incurred by the Participamaarned since the Effective Date;
B

is the total Expenditure incurred on the JV Aramsithe Effective Date plus an amount which eqthesaggrega

of PTM's Deemed Expenditure and RM's Deemed Expenedi

If a Participant defaults in meeting a Call witltne periods specified in this Agreement, the défagilParticipant's Participati

Interest will be recalculated in accordance with fibrmula in clause 7.8 applied at the end of €alhin question.

MANAGEMENT COMMITTEE

As soon as reasonably practicable after the comemeent of the Exploitation Phase, the Parties sbstihblish a Managem:
Committee, which will direct the day-tday activities of the Joint Venture and the Manageaccordance with the provisions of

clause 8.

PTM and AW shall each appoint 2 (TWO) Represergatito the Management Committee. For or as lorgpel of PTM and Al
shall have a Participation Interest of not lessithd% (ELEVEN PERCENT) in the Joint Venture, sueclntigipant shall be entitled

maintain its Representatives and their alternadeaembers of the Management Committee.

The Participants shall be bound by all decisionthefManagement Committee properly taken in acca@avith the provisions of tt

Agreement.

The appointment by Participants of Representativethe Management Committee shall remain in eff@tt such time as notice

any removal and replacement of any such Representatcommunicated by notice in writing to the extfParticipant.

All resolutions of the Management Committee shalplssed by the simple majority vote of the mempegsent or represented at
meeting. Each Representative shall have 1 (ONE far each percentage Participation Interest bgldhe Participant appointi
such Representative. In the event that a Partitigarepresented at a meeting by more than onecBeptative and/or alternate, s
Representatives and/or alternates shall eatdlocfor the Participant they represent. The quorumafty such meeting shall be
presence thereat of one Representative or onenaéenf each of the Participant entitled to appom or more Representative

terms of clause 8.2.



8.6

8.7

8.8

8.9

8.10

8.11

8.11.1

8.11.2

8.11.3

9.2

9.2.1

9.2.2

The Management Committee shall meet at quartetdyvals at a suitable venue.

The Chairman of the Management Committee shallppeiated as chairman by the Participant which hdigsmajority Participatic

Interest. The chairman shall not be entitled $#@ond or casting vote.

Not later than 14 (FOURTEEN) days prior to each tingeof the Management Committee, the Manager stheliver to ever
Representative, a notice of such meeting, an agkmdae meeting and a copy of any document intigiato which action is to |
taken or considered, together with such supplemgiméormation as may be reasonably required ouested by any Representa

on the Management Committee.

The Management Committee may be assisted at anynydsy technical, financial, legal or other prafiemal advisers; provided tl
where individual Representatives on the Managen@mmmittee wish to utilise the services of any persdio is not employe
directly by either PTM or AW or any of their resgige Affiliates then the name of the proposed aghdsand the nature of the ad\
to be sought shall first be referred for approvalttie chairman of the Management Committee whoszospl shall not k

unreasonably withheld.

Minutes of meetings of the Management Committed| sleaprepared by the Manager and circulated tdRelbresentatives on
Management Committee within a reasonable time. uldis of each previous meeting will be tabled fqrapal at the next subsequ

meeting.

The Management Committee shall be responsibléhforaview or approval of the following :

Programmes of Work or amendments variations or fizadiions thereto, Budgets, financial accounts mambrts of activities;

renewal, surrender, maodification or transfer ohtf titles and permits to prospect and to mine;

termination of Joint Venture activities and econoffeasibility of a deposit.

In addition, the Management Committee shall beaesible for any other matters which the Partiee@aghould be the responsibi

of the Management Committee.

MANAGER

"The management committee will appoint a managerctan such a capacity on behalf of the joint veat

The Manager shall :

be responsible for implementing the decisions, ftone to time, of the Management Committee andetkgoration committe

in 6.3 and shall not act outside such directions;

subject to the provisions of 9.2.1 above, contr@npage, supervise and conduct all technical aret etttivities for and on beh

of the Joint Venture;



9.2.3

9.24

9.25

9.2.6

9.2.7

9.2.8

9.2.9

9.2.10

9.2.11

9.2.12

9.2.13

9.2.14

be responsible, subject at all times to the remgiprovisions of this clause 9, for :

the preparation, in consultation with the othertyaof all Programmes of Work and Budgets relattogthe Joint Ventul
activities together with any amendments or supptem#ereto. Such Programmes of Work and Buddeth Be sent by tt
Manager to the Representatives on the Managememim@itee not less than 14 (FOURTEEN) days priorhe date of tr
Management Committee meeting convened for the gerpd considering and deliberatingter alia, on such Programmes

Work and Budgets;

the maintenance of all accounting records on bedfatie Joint Venture, in accordance with the aotiog procedures anney

as Appendix "2" to this Agreement;

the conduct of exploitation of PGM's within the jed Area. The Manager shall conduct all of itdivéibes under thi
Agreement in a good, workmanlike manner and withstandard of diligence and care normally exerdisequalified persons
the performance of comparable work, provided, hawethat the Manager shall incur no liabilities tgwever to the Joi
Venture or to any party in relation to the condoicsuch activities except as may arise out of amath by the Manager of
obligations hereunder or as may arise out of amgigent acts or omissions or wilful, wanton or dislest acts or omissions
the part of the Manager, its servants or agents;

the preparation and submission to representatingbe Management Committee of progress and finhreperts in accordan

with the requirements of the Management Committee;

the appointment of auditors;

the preparation and submission to the exploratiomroittee in 6.3 and the Management Committee ofnckr quarter

statements of account reflecting, in reasonablaild&xpenditure, charges and credits during thevent quarter;

the provision, acquisition or leasing of all ma&ésj supplies, machinery, equipment and servicqained for any approve
Programme of Work, subject to the directions of M@nagement Committee and the limits prescribedumh Programme

Work and its corresponding Budget;

the procuring of the services of such experts am$altants as are necessary in regard to engigeelésign, legal, accounting
other professional services required in connectiith the Joint Venture, subject, at all times, e fimits of any applicab

Programme of Work and Budget, and the directionth®@Management Committee;

the contracting of such persons as are necesgattyefamplementation of any approved Programme of RV

the performance of obligations necessary to mainté projects, and the making of recommendationth¢ Manageme
Committee on their acquisition; provided that amsts incurred in maintaining, renewing or securihg JV Area or ar

ancillary rights, will be for the account of thartoventure;



9.2.15

9.2.16

9.2.17

9.2.18

9.2.19

9.3

9.4

9.5

9.6

9.7

10.

the securing of all licences, permits, approvals amhorities necessary or appropriate for theatbjef the Joint Venture;

the securing and maintaining in effect of adequ@ateé reasonable insurance covering the exposunskaor loss of the Joi

Venture as determined by the Management Committee;

the maintaining of complete and accurate recordb astounts of all transactions undertaken by itdmnection with th

activities and responsibilities hereunder;

the preparation of an audited statement of Experalincurred by the Joint Venture as at the ena Bfidget Period, the cost

which preparation shall be considered and inclueBxpenditure;

the opening, operation and maintenance of a sephaaik account in the name of the Joint Venture;

the facilitation of the handover to another Managetermination of its appointment as Manager, luever arising.

The Manager shall not resign as Manager except dipergiving of 60 (SIXTY) days' written notice tbat effect to the oth

Participants.

The Manager shall allow the Participants to thisefgnent reasonable access, at all times, to th&rd& and shall also permit part

or their representatives to inspect and copy d# dad information, whether technical, financiadl atherwise.

As compensation for the performance of its oblmyaihereunder the Manager shall be entitled toreagement fee payable quart
in arrears, in an amount equal to 10% (TEN PERCENBxpenditure (excluding the management feef)tsetually incurred durir
the immediately preceding quarter, throughout tkpl&ation Phase and the Exploitation Phase ofltiet Venture, and 2% (TW
PERCENT) of Expenditure (excluding the managemest itself) actually incurred during the immediatglyeceding quarte

throughout the Exploitation Phase of the Joint \est

Should the Manager conclude a contract with anliaféi in connection with its activities as Managach contracts shall be conclu

on market-related, arms-length terms as if the Manaas concluding such contract with a third partt being an Affiliate.

Should the Manager fail to fulfil any of its obligans under this clause 9, and fail within 14 (FOUHEN) days of written notice fro
representatives of the Management Committee, dltzgr those representing any Affiliate of the Mamage remedy such default,
should the Manager be placed under judicial managgnin liquidation, or be wound up, (all whethexluntarily, compulsorily
provisionally or finally) or should it compound Wwitany of its creditors or commit any act of insaleg, then notwithstanding a
prior waiver, the representatives of the Managen@arhmittee, other than those representing any iafilof the Manager, shall
entitled forthwith and without further notice tor@nate the appointment of the Manager, withoujygliee to any further or oth
rights or remedies which any party may have in @wunder this Agreement, whether in respect of dpweor otherwise. T
representatives of the party with the greatestidhaation Interest, at the time, other than anyilksfte of the outgoing Manager, st

be entitled to appoint a new Manager, who shatggired to become a party to this Agreement.



CONTRIBUTIONS TO EXPENDITURE

10.1

10.1.1

10.1.2

10.2

10.3

10.4

11.

Within 60 (SIXTY) days of the approval by the Maeatent Committee of the relevant Programme of Waoik Budget, each of t

Participants must elect, by notice in writing teteather Participant, to contribute to such Prognenof Work and Budget as follow

in proportion to its current Participation Interastof the beginning of the period covered thereby;

in some lesser amount than its current Participdtiterest in which case its Participation Intesd®tll be recalculated at the «

of the relevant Programme of Work as provided ausé 7.7.

Each Participant is entitled to fund any shortall a basis which is pn@ta to its current Participation Interest. Thenlsiger sha
immediately notify the Management Committee of amgterial departure from an approved Programme ofkVelad Budget. If tF
Manager exceeds an approved Budget by more than (I8 PERCENT), then the excess over 10% (TEN PBRDEunles
directly caused by an emergency or unexpected eifpe@a made pursuant to clause 10.3 or unless wiberauthorised by tl
Management Committee, shall be for the sole accolitite Manager, and such excess shall not bededlin the calculation of a
Participation Interest. Budget overruns of 10% NTEERCENT) or less shall be borne by the Partidgam proportion to the

respective Participation Interests as of the beggaof the period covered by the Programme of Warl Budget in question.

In case of emergency, the Manager may take angraittdeems necessary to protect life, limb or prop to protect the Joint Ventt
assets or to comply with any applicable law or gomeent regulation. Likewise, the Manager may inexpenditures for unexpec
events which are beyond its reasonable controlvaridh do not result from a breach by it of the diaa of care outlined in clat
9.2.6. In the case of either an emergency or werp expenditure, the Manager shall promptly naifid keep the Participa
informed of the emergency or unexpected expenditame the Manager shall be reimbursed thereforhbyRarticipants within :
(FOURTEEN) days of receipt of an invoice in theexgnt amount in proportion to their respective iBigidtion Interests as of t

beginning of the period covered by the then curRrogramme of Work and Budget.

On the basis of the approved Programme of WorkBumhet, the Manager shall submit to each Partit¢jganior to the last day
each calendar quarter a Call for estimated cashiregents for the ensuing calendar quarter. Wi8tifTHIRTY) days after recei
of each Call, each Participant shall advance tdperator its proportionate share of the estimatadunt. Time is of the essenci

payment of such Call.

DISPOSAL OF PARTICIPATION INTEREST

111

A Participant may assign the whole (or any partitoParticipation Interest to an Affiliate, subjec such Affiliate covenanting to
bound by the terms and conditions of this Agreememthe extent of the Participation Interest assifjyto it, and subject to st
assignor Participant guaranteeing the fulfilmentshgh Affiliate of its obligations as a Participamtder this Agreement. Should
assignee cease to be an Affiliate of the assigimorany reason whatsoever, it shall immediatelyss@m to the assignor all |
Participation Interest then held by it. The assigshall obtain from the transferee, at the timerahsfer to it of the Participati

Interest, or part of it, appropriate authoritiesl glowers to execute that reassignment. For thgoges of this clause 11.1Affiliate "



11.2

1121

11.2.2

12.

means any entity which is, at the time, directlgubsidiary of the ultimate holding company, or tittmate holding company of t

assignor, and not a subsidiary of a subsidiaryuohsolding company.

Subjectto 11.1 :

should PTM wish to dispose to any third party, otthen its Affiliate, of any percentage or the wof its Participation Intere
it shall give AW notice in writing of the price (wih shall sound in money only) and such other teams conditions as PT
may determine. The same will apply if AW wishegltepose a percentage or whole of its participatiterest;

any third party proposing to acquire a Participatinterest in the Joint Venture shall be obligeditad itself to the terms a
conditions of this Agreement which are applicaldettie selling party and any such third party, whicemot resident in tt
Republic of South Africa, shall consent to thegdittion of the High Court of South Africa, for @lurposes of this Agreemu

and shall nominate an address in the Republic offSafrica at which legal process may be served.

ACCOUNTING MATTERS

121

12.2

12.3

12.4

The Joint Venture shall, keep full, complete anduaate books of account, records and informatich wespect to any of the Jc
Venture's affairs and the same shall be maintaatetie registered office of the Joint Venture (aodh other place as the Mane
may deem desirable). Entries shall be made in books of account and records of all such matteagsactions and things as
usually written and entered in books of account @udrds kept by persons or entities engaged imésses similar to the Busines:
the Joint Venture and electronic records shall dygt kvhere feasible. Each Participant shall hageitiht, acting reasonably, to au
examine, and make copies of or extracts from tlek®of account and records of the Joint Venturlatasonable times during us
business hours. Such right may be exercised thrang agent or employee of such Participant deséghay it, or by an independ:
chartered accountant designated by such Particidaath Participant shall bear all expenses induimeany examination made

such Participant's account.

The initial auditors of the Joint Venture shall belloitte and Touche provided that at its first migg the Management Commit
shall review their appointment and decide on acsiele process of the auditors from the commencernéthe Exploitation Phas
After carrying out the selection process the Mamagnt Committee shall review such appointment basdtieir performance, abil
and fees.All audit reports and reports to management orriirlecontrols and procedures prepared by the agdifathe Joint Ventur
shall be made available to the Management Comnattedecach of the Participants. The audit fee tpaie to the auditors of the Jc

Venture shall be fixed from time to time by the Mgement Committee.

The Management Committee shall provide each Ppatitiwith audited financial statements, as sooreasonably possible, but
longer than 60 (SIXTY) days after the end of eacladunting Period, prepared in accordance with légether with the report of t

auditors thereon, to meet the reporting requiremehthe Participants.

The Joint Venture shall prepare and deliver to Basticipant any information packages or other imfation which such Participe

reasonably requests in connection with any domestforeign tax or other governmental filing to tm@de by such Participant or :



12.5

13.

of its Affiliates, provided that where the JointAtere would not require such information for itsrowse or benefit such Particip
reimburses the Joint Venture for the incidental afubocket costs incurred by the Joint Venture rieparing and delivering any st
information packages or information (including Imatt limited to reasonable costs in respect of tietVenture's own personnel ¢
facilities).

The Joint Venture's Accounting Period will be frddanuary to 31 December each year.

RESTRICTED MATTERS

No decision of the Management Committee in relationany of the matters set out herein shall be rof #orce or effect unle

Representatives of both PTM and AW shall be in exguent in respect of such matters :

131

13.2

13.3

13.4

135

13.6

13.7

13.8

14.

to the voluntary dissolution or liquidation of tl®int Venture and/or any resolution requiring oopmsing such dissolution

liquidation;

the acquisition or purchase of other businessésgredirectly or indirectly by means of purchassigares in any company to wh

such business may belong or the entering intortfidn joint ventures;

any material change in the Business or the objedfse Joint Venture, or the material expansiothefBusiness;

any change in the basis of accounting, otherwiap th accordance with IAS, as the case may be, fhamse used by the Joint Vent
during its immediately preceding Accounting Peramttl any decision authorising material changes ¢obitok value of any of tl
assets of the Joint Venture;

the appointment of auditors;

The approval of any Expenditure exceeding 10% (FENRCENT) of budgeted Expenditure during the Exptah Phase;

contracts entered into with Affiliates of the Peigiants in relation to the Joint Venture other tbaran arm's length basis;

any material transaction outside of the normal sewf business;

JOINT VENTURE INFORMATION, MINING AND PROSPECTING I NFORMATION

141

1411

14.1.2

14.2

Each of the Participants agrees that it shalllairags treat all Joint Venture Information and Mig and Prospecting Information
strictly confidential and that, except as may beressly permitted by a written agreement betweeah Rarticipant and the Jc

Venture, or by the consent of the other Particip@shall not, directly or indirectly, at any tinoe under any circumstances :

make use of (or make available to any of its Adfiis for their use) any such information, or

communicate or disclose any such information to pesson for any purpose whatsoever, except, oricadion to the othe
Participants to any person which hasoma fideneed to know such information in connection with floint Venture.

For purposes of clause 14.1, Joint Venture Infolwnagnd Mining and Prospecting Information shaltlade any knowledge



1421

14.2.2

14.2.3

14.2.4

14.2.5

14.3

15.

information which :

is or becomes generally available to the publieothan as a result of disclosure by such Partitipaviolation of this claus

14;

is or was independently developed by such Partitipa on its behalf by personnel having no accessuch knowledge

information at the time of independent development;

is already in such Participant's possession, peavttiat such knowledge or information was not sedgpbo such Participant t
or on behalf of, the Joint Venture, or any othertiBi@ant, and provided further, that such knowledyg information was n
obtained from a source known to such Participatetprohibited from disclosing such informatiorstach Participant by a leg

contractual or fiduciary obligation to the Jointitere, such Affiliate or such other Participants;

is required to be given, made or published by lawimder the rules and regulations of any relevémtksexchange or a
applicable regulatory authority, in which case, Baaticipant liable to so give, make or publish szene shall give the ott
Participant reasonable written notice thereof, @laith drafts or copies thereof, as soon as isoredy practicable;

is required to be disclosed by PTM or AW to an Wdfe and/or to any provider of finance in order $oich companies to te
informed decisions regarding the Joint Ventureyjated that PTM and AW shall procure that such comgmagree to keep |

information disclosed as strictly confidential.

In the event that a Participant becomes legally pmilad to disclose any such information, such Bigdint will provide the Joil
Venture and the other Participant with prompt r@so that it may seek a protective order or otpprapriate remedy and/or wa
compliance with the provisions of this clause 1d.the event that such protective order or otheredy is not obtained, or that
Joint Venture or other Participants waives comgkéamwith the provisions of this clause 14, suchiBigent may disclose witha
liability under this clause 14 only that portion sdich information which such Participant, afterefeing legal advice is legal
required to be disclosed and shallamerate with the Joint Venture and the other Rpdit at the Joint Venture's expense to ol

reliable assurance that confidential treatment béllafforded such information that is so disclosed.

EXECUTION

In the event of any adjustment in the Participatiaerest of the Participants, the Participantdl h@cute and deliver such instructions

documents as may be necessary to affect and dhledal effect to such adjustment of such Parttign Interest.

16.

PRODUCTION FROM THE MINE

16.1

16.2

During the Exploitation Phase, the PGM reserveelation to the Mine shall be expeditiously minedl ahe ore so mined shall
treated in a suitable metallurgical process for pheduction of Concentrate in the most economical afficient manner, and

accordance with the plan approved by the Manage@emmittee from time to time.

The Participants shall be entitled to share inRteceeds of the Joint Venture in accordance withr tiespective Participation Intere



16.3

17.

in the Joint Venture, subject to the terms and itmmd contained in this Agreement.

The Manager, subject to the overall direction af lanagement Committee, shall dispose of allpByducts on the best ter
available from time to time, and materials produbgdthe Mine which are not Concentrate or @pducts shall be disposed o

accordance with the methods stipulated in the ENtiPhe Mine and in a cost effective manner.

FORCE MAJEURE

171

17.2

17.3

18.

If any Party is prevented or restricted directlyiratirectly from carrying out all or any of its éphtions under this Agreement from i
cause beyond the reasonable control of that Pextjufling without limiting the generality of theag&going, war, civil commotio
riot, insurrection, strikes, lock-outs, fire, expion, flood and acts of God, or by invasion of ittirss at the JV Area, or where a Pi
is prevented from occupying or operating any p&athe Mine by combination of workmen or interfereruy trades union), the Pe
so affected shall be relieved of its obligationseh@der during the period that such event andoitsequences continue but only to
extent so prevented and shall not be liable fordelgy or failure in the performance of any obligas hereunder of loss of dama
either general, special or consequential whictother Party may suffer due to or resulting fromhsdelay or failure, provided alwe
that written notice shall within 48 (FORTY EIGHTirs of the occurrence constituting Force Majewgiven of any such inabili
to perform by the affected Party and provided fertthat the obligation to give such notice shall duspended to the ext

necessitated by such Force Majeure.

Any Party invoking Force Majeure shall use its bmsieavours to terminate the circumstances givsggto Force Majeure and ug

termination of the circumstances giving rise thershall forthwith give written notice thereof teetother Parties.

If the full and proper implementation of this Agneent is precluded by any of the events or a contibinaf the events contempla
in 17.1 for a period of more than 6 (SIX) consegitnonths at any one time, then and in such evenParties shall endeavou

conclude new arrangements equitable to both of tedrfailing agreement being reached, the provésaiii8 below shall apply.

DISTRIBUTION OF ASSETS UPON LIQUIDATION

18.1

18.2

18.3

18.3.1

In the event that the Joint Venture is liquidatédmy time, the Joint Venture assets shall beidiged by the Joint Venture to

Participants on such liquidation, in accordancé&whe provisions set out in this clause.

The liquidator of the Joint Venture shall, unleskeowise agreed, be a member of the auditors ofitiet Venture at the date
liquidation or, if no such member is able or wigito act, an auditor agreed upon between the Remntits, and failing such agreem:

appointed by lot.

The liquidator shall :

demand an account from each Participant of thetas$dhe Joint Venture and the assets of the dfaatits contributed to t
Joint Venture in its possession as well as anyitSre&rned by the use or utilisation of those assiete the date of liquidation

the Joint Venture;



18.3.2

18.3.3

18.3.4

18.3.5

18.3.6

18.3.7

19.

compile an account reflecting the assets and liegsilof the Joint Venture, including amounts ovisgdthe Joint Venture to t

Participants;

collect all debts due to the Joint Venture by pessather than the Participants;

realise the assets of the Joint Venture in whatevanner he deems fit, to the extent that he, insbhis discretion, deer

necessary, to :

pay the creditors of the Joint Venture;

pay the expenses of such realisation and the ldjioial;

settle any claims between the Participants arismg the Joint Venture; and

effect a distribution of the remaining assets cg ffroceeds thereof in accordance with the Partitshaespectiv

Participation Interests;

in the event of the proceeds of the realisatiothefJoint Venture assets proving insufficient toetrtde liabilities of the Joi
Venture (other than any amounts due to the Paaitg), levy a contribution upon the Participantsdatribute to that deficit

the proportion in which they bear the losses oflihiet Venture;

discharge all the liabilities of the Joint Venttioeits creditors other than the Participants insafathe proceeds of the realisa

of the Joint Venture assets (if any), permit; and

compile and settle an account for the payment aifrid owing by the Joint Venture to the Participatite settlement of the
claims against each other and the distributionnyf @ssets remaining amongst the Participants iardance with this 18 wi

due account being taken of amounts owing by eithéne Participants to the Joint Venture.

DISPUTE RESOLUTION

19.1

19.1.1

19.1.2

19.1.3

19.1.4

9.2

Should any dispute arise between the Parties ardeg :

the interpretation of; or

the carrying into effect of; or

any of the Parties' rights and obligations arishog; or

the rectification of

this Agreement, then that dispute shall be subdhttteand decided by arbitration.

That arbitration shall be held :



19.2.1

19.2.2

19.3

19.3.1

19.3.2

19.3.3

19.4

19.5

195.1

19.5.2

19.6

19.7

20.

with only the Parties and their Representativesgmethereat;

unless otherwise agreed in writing at Johannesburg,

it being the intention that the arbitration shelhere possible, be held and concluded within 28 ENVY EIGHT) working days aftt

it has been demanded.

The arbitrator shall be agreed between the Pasinek failing agreement within 7 (SEVEN) days aftee tarbitration has be

demanded, then the arbitrator shall :

if the matter is primarily of an accounting natupe, an independent auditor of not less than 10 (Ty&drs’ standing, appoin

by the President for the time being of the Soutticah Institute of Chartered Accountants or itscessor body; or

if the matter is primarily of a legal nature or amatter which is neither primarily of an accountimga legal nature, be
independent attorney of not less than 10 (TEN)g/edanding or an independent advocate of notthess 15 (FIFTEEN) yea
standing appointed by the President for the timegoef the Johannesburg Bar Council or its sucadssdy; or

if the matter is primarily of a technical nature & technical expert of not less than 10 (TEN) sestanding, appointed by

President for the time being of the Chamber of Mjra its successor body.

If the Parties fail to agree whether the matteprisarily of an accounting, legal or other natutee matter shall be deemed tc

primarily of a legal nature.

The arbitrator shall have the fullest and freestudition with regard to the proceedings, and hiardwhall be final and binding on

Parties to the dispute. Furthermore the arbitrator

may dispense wholly or in part with formal subnoss or pleadings;

shall include such order as to costs as he deestis ju

The Parties shall be entitled to have the awardenaadorder of court of competent jurisdiction.

This clause shall be binding on the Parties nostéitding, and shall survive, the cancellation &f #greement.

NOTICES AND DOMICILIA

20.1

The Parties hereto choodemicilia citandi et executandr all purposes of and in connection with this égment as follows:

PTM : Suite 477
Private Bag X09
Weltevreden Park
1715
FAX : +27 (0) 11 675 317



EMAIL: rmjones@platinumgroupmetals.net

AW : Equity Park 257
Block C
Brooklyn Road
Brooklyn
FAX : +27 (12) 632 8109

EMAIL: daan@britzvr.co.za

202 The Parties hereto shall be entitled to change twenicilia from time to time, provided that any nelemiciliumselected shall be
address, other than a box number and any such elsdnradl only be effective upon receipt of noticeniriting by the other Parties
such change.

20.3 All notices, demands, communications or paymertsnisled for any Party shall be made or given at Ratty'sdomiciliumfor the
time being.

20.4 A notice sent by one Party to another Party sheatidemed to have been received :

20.4.1 on the same day, if delivered by hand;

204.2 on the same day, if sent by telex, email or telefax

205 Notwithstanding anything to the contrary hereintegmed a written notice or communication actuaéigaived by a Party shall be
adequate written notice or communication to it ntitetanding that it was not sent to or delivereitsathoserdomicilium citandi €
executandi

2L cosTs

Each Party shall bear its own costs incurred irotiating and drafting this Agreement.

22.

GOVERNING LAW

This Agreement shall be implemented in accordarnite tive laws of the applicable jurisdiction, andil$tbe interpreted in accordance v

the laws of South Africa.

23.

GENERAL
23.1 This document constitutes the sole record of theedigrent between the Parties in regard to the dufbjatter of this Agreement.
23.2 None of the Parties shall be bound by any expresamied term, representation, warranty, promis¢he like, not recorded herein.
23.3

23.4

No addition to, variation or consensual cancellatb this Agreement shall be of any force or effealess in writing and signed by

on behalf of the Parties.



23.5

23.6

24.

24.1

24.2

25.

No indulgence which either of the Partiegsh® grantor") may grant to the others (e grantee$) shall constitute a waiver of any
the rights of the grantor, who shall not therebypbecluded from exercising any rights against tratges which might have arisel

the past or which might arise in the future.

Should any provision of this Agreement (includingy gorovision contained in any of the Annexes hérdi® in conflict with th
provisions of any law or be in any other way ingtadr unenforceable, such conflicting or invalidusrenforceable provision shall |

be of any force or effect and shall be severalomfthe rest of this Agreement (and from the Annéraeto).

Within 60 days after signature hereof the partiedisave the right to make certain amendmentkdéabntract subject to the condit

that both parties agree in writing to such alteratind that such an alteration will not impactlom @éssence of this agreement.

SUSPENSIVE CONDITION

This Agreement, save for the provisions of 18, 20,22 and 23 and this 24, which shall be of immedforce and effect, shall
subject to the fulfilment of the following susperesicondition, namely the obtaining of all regulgtapnsents that may be require:
law to conclude and/or implement the Joint Ventrgject including but not limited to the JSE Setiesi Exchange, the London St
Exchange, CDNX and affiliated exchanges, AlM, tloaith African Competition Commission and the ContpetiCommission of tt
European Union, and in terms of the Act. Shouls ghspensive conditions not be fulfilled withinexipd of 2 (TWO) months fro
the date of exercise of the option in clause 8hef ®ption Contract, or such extended period adtries may agree in writing
waived in writing by the Parties, this AgreementlsHapse and cease to be of any further force flace The Parties she
notwithstanding the time limits in this 24, be gigld to use reasonable endeavours to procure felitiof the suspensive condition:

soon as reasonably possible.

The consent of the Sanger and Sacke families éadiguisition of the properties which consent milt be unreasonably withheld.

CESSION

None of the Parties shall be entitled to cede sigasany of their rights or obligations under tAgreement without the prior written cons

of the other Parties, subject to the provision$lof

26.  SUPPORT AND HARDSHIP

26.1

26.2

The Parties undertake at all times to do all shaigs, perform all such actions and take all suepssand to procure the doing of
such things, the performance of all such actiond,the taking of all such steps, as may be opdinetm and necessary or desirable

or incidental to the putting into effect or mairdece of the terms, conditions, import and interthef Agreement.

Where circumstances arise which were not conteexblat visualised by the Parties at the commencedsetof this Agreement,
which render impracticable the implementation @ #hgreement the Parties will meet and negotiatgoad faith to establishraodu:

operandifor the attainment and fulfilment of the fundamérgarpose of this Agreement which is to form a ddfienture for th



26.3

26.4

26.5

27.

27.1

27.2

27.3

27.3.1

27.3.2

27.3.3

exploitation of the PGM's in, on, and under theAP¢a, and will endeavour to reconcile any divergatdrests between themselves.
Without detracting from the further provisions dfist 26, the Parties agree that if during the tefrmhes Agreement there is
significant change in the general situation frorat texisting at the Effective Date thereof whichutessin one or more of the Part
being placed in an inequitable or unfavourable timsi the Parties shall consult together with awte agreeing in a spirit of mutt

trust and understanding what modification, if atwythe present Agreement would be appropriatek® éacount of such change.

The Parties undertake to act towards one anothal iaspects relating to this Agreement, in utngusid faith.

Should the Mineral and Petroleum Resources DevedopiBill be enacted at any time during the peribthis Agreement the Parti
shall negotiate amendments to this Agreement ashmagquired to place the Parties in the same cooiah@osition that they wou

have been under this Agreement, should the saish@ilhave been enacted.

BREACH

If at any time a Participant (theAffected party') is placed under judicial management, in liquiciat or under winding up, whett
voluntary, compulsory, final or provisional, or cpaunds or enters into an arrangement of compromieits creditors, the oth
Participant shall have the right to acquire allt(bhat part only) of the Participation Interest metJoint Venture then held by
Affected party, upon written notice to that effegven by the other party to the Affected party attee occurrence of the eve
envisaged herein, at a price which will be deteedias a fair selling price by an independent exggpbinted by the auditors of -

Joint Venture.

Upon determination of the price for the Participatinterest in question as envisaged in 27.1, therdParticipant shall be entit|
within 60 (SIXTY) days thereafter on written notite the Affected party to elect whether or not ishes to proceed with t
acquisition of such Participation Interest and élects so to proceed it shall within that 60 (B¥¥ day period effect payment to 1
Affected party in cash of the price so determinattiie Participation Interest (but less the amatigny monies that may be owing
the Affected party to the other Participant) agaitelivery thereof in such form as will be suitalide securing transfer thereof

accordance with the laws of South Africa.

If at any time any Participant commits any matebeach of the terms and conditions of this Agregnaad fails to remedy su
breach within 60 (SIXTY) days after the receiptvaitten notice from the other Participant requirihdo remedy such default, 1
other Participant shall have the right at its aptibut without detracting from their further oreahative rights and remedies
without prejudice to any claim which they may hdoe damages for breach of contract or otherwise;aocel this Agreement,

which event :

this Agreement shall terminate;

the Defaulting Participant shall be released fréinofaits obligations under this Agreement, exceybtere such obligations arc

from events which occurred prior to breach;



the nondefaulting Participant may take transfer of theadéiing Participant's Participation Interest and fgrovisions of 27

above shall applynutatis mutandis relation thereto.

274 Notwithstanding the provisions of 27.3, no Participshall be entitled to exercise or enforce anyedy against another Participar
relation to any breach of the terms and conditmfrthis Agreement :
27.4.1 if this Agreement specifies the steps to be takehe event of such breach, unless it takes segs;st
27.4.2 oo . . _
if this Agreement specifies an alternative remeatystuich breach;
27.4.3

unless the said breach is fundamental, materidlgaes to the root of this Agreement.

THUS DONE AND EXECUTED at PRETORIA on the ¥5AUGUST 2002 in the presence of the undersignedesgas.

SIGNED BY THE PARTIES AT THE PLACES AND ON THE DATE S SET OUT BELOW

PLACE:

For and on behalf of PLATINUM GROUP METALS (RSA)T®) LTD
DATE:

who warrants authority to execute this Agreement
WITNESS:
PLACE:

For and on behalf of AFRICA WIDE INVESTMENT HOLDIN&(PTY) LTD
DATE:

Who warrants authority to execute this Agreement
WITNESS:
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ANNEX “B”

PROTOCOL NO. 1201

NOTARIAL JOINT VENTURE AGREEMENT

BE IT HEREBY MADE KNOWN

That on this the day of ihet year of our Lord Two Thousand and (200 ), before me

CHRISTOPHER IAN STEVENS , Notary Public by lawful authority, duly sworn and admitted, residing and practising at Johannesbur
in the Province of Gauteng of the Republic of SouttAfrica, and in the presence of the undersigned wiesses personally came a
appeared KAREN JUNE WHITE , a secretary of Attorneys Deneys Reitz Inc. of Sdton and as such in her capacity as the du

authorised Attorney and Agent of :

@ PLATINUM GROUP METALS (RSA) (PROPRIETARY) LIMITED

(Registration No. )

(hereinafter together with its successors in titleand assigns referred to as ‘PTM "), she, the said Appearer being duly authorise

hereto under and by virtue of a Special Power of Abrney dated at on the day of 200_ and granted
her by in_his capacity as a Director of PTM, he being dulyauthorised by a Resolution ¢
Directors of PTM passed at on the _day of 200_;
AND
@ LEDIG MINERALE REGTE 909 JQ (PROPRIETARY) LIMITED
(Registration No. )

(hereinafter together with its successors in titleand assigns referred to as ‘RM ), she, the said Appearer being duly authorise

hereto under and by virtue of a Special Power of Abrney dated at on the day of 200_ a
granted to her by in bégacity as a of RM, he being duly hotised by a Resolution ¢
of RM passed at hent day of 200_;

which Powers of Attorney and certified copies of with Resolutions have this day been exhibited to m#ée Notary, and now remain filec

of record with the Minute hereof.



AND THE APPEARER DECLARED THAT THESE PRESENTS WITNE SS:

DEFINITIONS
11
assigned to them :

“ Accounting Period”

“ the Act”

“ Affiliate ”

“ this Agreement’

“ Bankable Feasibility Study

“ Budget”

“ Budget Period’

In this Agreement, unless inconsistent with the cdaxt, the following words and phrases shall have threspective meaning

means a period of 12 (TWELVE) calendar months comnreing on 1 January and ending o
31 December of each year, or such other period ahag Management Committee ma

determine;

shall mean the Minerals Act 50 of 1991 as amended substituted;

shall mean, in relation to any person, any companyhich is for the time being a subsidiary o
holding company of that person or a subsidiary of &olding company of such person, and
company is a subsidiary of another company (its hding company) if that other company is it
Control of the former company or if it is a subsidary of a company which is itself a subsidiar

of that other company;

means this Notarial Joint Venture Agreement and shiainclude the Annexes hereto

shall mean a comprehensive document or documentsahaddresses all matters which at
customarily required for an effective assessment ofthe viability of the development an
exploitation of the JV Area, in such form and detdi as are required for the purposes ¢
determining whether to finance the development of @ommercial mining operation within the
JV Area, including but not limited to chapters on the following : ownership, location, geolog
and ore reserves, metallurgy, mining, materials haglling, processing, ancillary facilities ant
site services, infrastructure for and availability of labour, energy supply, environmente
impact studies and rehabilitation obligations, cagal costs, costs to be incurred to susta
production including initial working capital, the time and critical path to place the mine int
production and financing requirements throughout the construction phase, financial analys
(including price sensitivity analysis) assumptionsas to mineral prices and utilisation of i

discount rate consistent with financing costs at tatime as well as project and country risks;

means any capital or operating budget or both of tb Joint Venture, approved by thi
Management Committee in accordance with 8.11 or thexploration committee referred to ir

6.3;

means each successive 12 (TWELVE) month period ofiis Agreement commencing on tr



Business’

“

Business Day$

“

By-products’

“ Ca.” ”

“ Called Sum”

“ Capital Expenditure’

“Commercial Production”

“ Concentrate’

“ Concentrator Complex

“ Confidential Information”

Effective Date;

means those activities of the Joint Venture set oin 2.3;

means any day, other than a Saturday, Sunday or arstatutory public holiday in the Republic

of South Africa or Canada;

means materials, compounds, metals and products ah than Concentrate for which

commercial value exists and which can be producedd sold by the Joint Venture;

means a request by the Manager to a Participant imccordance with this Agreement that i

contributes the Called Sum set out in the request;

means the amount payable by a Participant pursuantio a Call;

means all expenditure which is generally regardechithe mining industry in South Africa as
expenditure of a capital nature and shall include xpenditure which is generally regarded i
the mining industry in South Africa as replacementand/or ongoing and/or renewal capite

expenditure;

means Concentrate produced from the Mine by the Jat Venture;

means any treatable product arising from the procesof crushing, milling and flotation of ore
produced by the Mine whereby the Platinum Group Meals, including waste, are treated in
Concentrator Complex before commencement of the srtimg and precious metal refining

process;

means a mineral processing facility consisting of clivities such as crushing, milling an
thickening, froth flotation, tailings disposal and concentrate filtration but does not include
smelting or other downstream processing facilitiesuch as base metals and precious met

refineries;

means all communications, whether written, pictoridor oral, and all other material relating
to Mining and Prospecting Information, commercial and technical information, trade secrets
agreements (whether in writing or not, or in electonic format), or which can be obtained b
examination, testing, visual inspection or analysjsincluding, without limitation, business ol
financial data, know-how, formulae, processes, designs, sketches, plandrawings,
specifications, sample reports, models, studies,nflings, computer software, inventions c
ideas, analyses, concepts, compilations, studies damther material prepared by or in

possession of or under the control of any Party, agell as that which contain or otherwis



“

“

“

“

Control”

the Effective Date

EMPR”

Encumbrance”

Expenditure”

the Exploitation Phasée

reflect or are generated from any such informationas is specified in this definition, or an
information which is not in the public domain for a reason other than a breach of thi

Agreement;

in relation to a company means any one of the folldng, namely if another company or lege

entity or person (whether alone or pursuant to an greement with others) :

holds or controls more than 50% (FIFTY PERCENT) of the voting rights in that
company; or

has the right to appoint or remove the majority ofthat company's board of directors; or

has the power to ensure the majority of that compay’s board of directors will act in

accordance with its wishes;

or if the company is listed on a stock exchange,Control” means :

the holding of shares or the aggregate of holdingef shares or other securities in
company entitling the holder thereof to exercise, rocause to be exercised 35% (THIRT
FIVE PERCENT) or more of the voting rights at shareholders meetings of the compar

irrespective of whether such holding or holdings aafers de factocontrol; or

the holding or control by a shareholder or member bne or pursuant to an agreement witl
other shareholders or members of more than 35% (THRTY FIVE PERCENT) of the

voting rights in the company;

the date of fulfilment of all of the suspensive cdtition in 24;

means the Environmental Management Programme subniid in accordance with the
provisions of the Act, as approved (or amended) bthe Management Committee and by th

relevant authority for the Mine;

means any mortgage, pledge, lien, security interestrust arrangement or similar rights or

interest of any third party;

means expenditure which is required to meet expendire of the Joint Venture, whethel
during the Exploration Phase or the Exploitation Plase and whether Capital Expenditure o

Operating Expenditure;

the period of the Joint Venture Project after the ompletion of a Bankable Feasibility Study il

relation to the JV Area;



“ Exploration Expenditure”

“ the Exploration Phasé€

“ |AS "

“ Joint Venture Project’

“ Joint Venture Information”

“JV Area”

“ the Joint Venture’

“ Management Committe&

“ the Manager”

“ Meeting”

“ the Mine”

shall mean all costs, charges and expenses (inclugl but not limited to, prospecting rentals
administration fees and costs, licence fees, licenacquisition fees, payments to surfa
owners, or payments to the State), payable and pawnts of whatsoever nature made ¢
incurred in connection with the prospecting and inestigation of the JV Area, and sha
include, but not be limited to, all costs, chargeand expenses required for the completion
any preliminary appraisals, geological assessmentgngineering studies, metallurgical tes
and feasibility studies carried out to ascertain tle economic viability of mineralisation in anc
upon the JV Area, the cost of all personnel of PTMlirectly or indirectly engaged in the

project, and any costs of rehabilitation incurred @ provided for in the course of prospecting;

the period of the Joint Venture Project from the Efective Date up to the completion of

Bankable Feasibility Study;

means generally accepted accounting principles appved from time to time as Internationa

Accounting Standards by the International Accountirg Standards Committee;

means the joint venture between PTM and RM to expke for and exploit PGM’s on, in, ol
under the JV Area, constituted in accordance withte terms of this Agreement and subject |

the specific terms of this Agreement;

means all commercially sensitive knowledge and Cadential Information pertaining to the

Joint Venture;

those portionsof the farm LEDIG 909, registration division J.Q.,North-West Province,

listed on Annex “A”;

the joint venture constituted as contemplated in 3,

shall mean the committee established in terms ofazise 8;

the manager of the Joint Venture Project appointedn terms of 9;

means a Management Committee meeting

means the excavations and all associated workinga the JV Area, both currently existing anc
those to be developed during the Exploitation Phasef the Joint Venture, and the
Concentrator Complex, the mining area and all buildngs, structures, machinery, roads an
appurtenances whether on or outside the JV Area usgeor intended to be used for the purpos¢

of searching for, winning, exploitation of and proessing of PGM’s on the JV Area;



“ Mining and Prospecting

Information ”

“ Operating Expenditureé’

the Option Contract

Participant”

“

Participation Interest’

Party”

“

Platinum Group Metals’
or“ PGM's”

“ PGM Rights”

“ Proceeds

means all Confidential Information available with respect to the Joint Venture Project i
relation to PGM’s including, but not limited to all surveys, mapsmosaics, aerial photograph:
electromagnetic tapes, electromagnetic or opticalisks, sketches, drawings, memoranda, dr
cores, logs of such drill cores, geophysical, gegloal or drill maps, sampling and assa

reports, notes, and other relevant information anddata in whatever form;

means every expenditure of any kind other than Capal Expenditure lawfully incurred by the
Manager (or the appointees of the Manager) in the xploration for PGM’ s and in the
management, administration, financing and operationand rehabilitation of the Mine,
including all accruals and provisions, which wouldbe deemed to be operating expenditure
conformity with good mining practice in South Africa and in accordance with internationally
accepted accounting practice as well as the polisiéaid down by the Management Committe

from time to time and including all obligations topay royalties in terms of the PGM Rights;

the prospecting and option contract concluded betwan the Parties, to which a draft of thi

Agreement was annexed as Annex “B”;

means any party who holds a Participation Interesin the Joint Venture from time to time;

shall mean in relation to a Participant, the ownerkip interest of a Participant in the Joint
Venture, including in the rights associated therewvth, including management, control, Profits,
Production and the PGM Rights and beneficial ownersip of the assets expressed as

percentage;

means a reference to PTM and RM, an“ Parties” means a reference to both of then

means platinum, palladium, rhodium, ruthenium, iridium, and osmium, and the metal
and minerals mineralogically associated therewithricluding but not limited to gold, chrome
silver, copper, nickel and cobalt together with anysuch metals and minerals which may t
extracted from the normal mining of first-mentioned minerals in, on or under the JV Areas, t
the extent that rights thereto are held by the Paits as at the Effective Date in terms of tt

PGM Rights;

the PTM Rights and the RM Rights together;

means all monies received for and on behalf of thdoint Venture from the disposal o

Production;



12

“

Production”

“ Profit "

“

Programme of WorK'

« PTM ”

“ PTM’s Deemed Expendituré

“ the PTM Rights”

“ Records’

Representativé

“« RM”

“ RM Deemed Expendituré

“RM Rights”

“ Tailings”

means all Concentrate and B-products produced from the JV Area,;

means net profit before tax as envisaged by IAS;

means a programme of work to be undertaken by or obehalf of the Joint Venture, which ha
been approved by the Management Committee in accoatice with 8.11 or by the exploratio

committee referred to in 6.3;

as defined in the description of the parties above

means the Exploration Expenditure deemed to have ke incurred by PTM on the JV Area a

at the Effective Date, namely R30 000 000,00 (THIRTMILLION RAND);

55% (FIFTY FIVE PERCENT) of the PGM Rights in respect of the JV Area as at th
Effective Date and thereafter adjusted from time totime in accordance with PTM’s

Participation Interest in the Joint Venture;

means, in relation to the Joint Venture Project, dl books, records, invoices, documents al
other papers, tapes, or disks maintained by a Partpr by the Joint Venture in relation to the

Joint Venture Project;

means a natural person appointed by a Participantd attend and represent that Participant a

a Meeting;

as defined in the description of the Parties abovt

means the Exploration Expenditure deemed to have ke incurred by RM as at the Effective
Date, namely R24 545 454,00 (TWENTY FOUR MILLION FNVE HUNDRED AND FORTY

FIVE THOUSAND FOUR HUNDRED AND FIFTY FOUR RAND);

45% (FORTY FIVE PERCENT) of the PGM Rights in respect of the JV Area as at th
Effective Date and thereafter adjusted from time totime in accordance with PTM’s

Participation Interest in the Joint Venture;

means all waste dumps and other mine residues coimang Platinum Group Metals and

associated metals.

If any provision in a definition is a substantive povision, conferring rights or imposing obligations on any Party

notwithstanding that such provision is only contaired in the relevant definition, effect shall be give thereto as if such provisiol

were a substantive provision in the body of this Ageement.



13 Unless inconsistent with the context, an expressiavhich denotes :

131 any gender includes the other genders

13.2 a natural person includes an artificial person andvice versa;

1.3.3 : . i )

the singular includes the plural and vice verse

14 The annexes to this Agreement form an integral parhereof and words and expressions defined in thisgheement shall beai
unless the context otherwise requires, the same nréag in such schedules.

15 The headnotes to the clauses in this Agreement amserted for reference purposes only and shall in e way govern the
construction or interpretation hereof.

2 INTRODUCTION

21 PTM has exercised its option in terms of the OptioiContract to acquire the PTM Rights.

22 Clause 5.4 of the Option Contract provided that upa exercise of the option by PTM to acquire the PTMRights, the Parties
shall be deemed to have concluded a joint venturggeeement substantially in accordance with this Agrement.

2.3 The Joint Venture will have as its purpose and Busiess :

23.1 the completion of PGM exploration on the JV Area;

23.2 the completion of a Bankable Feasibility Study ontte JV Area; and

2.3.3 mining and extraction of PGM’s on the JV Area.

3. ESTABLISHMENT OF THE JOINT VENTURE

31 With effect from the Effective Date, the Participarts shall carry on the Joint Venture Project, upon he terms and condition:
and for the purposes and scope as defined in thisgfeement. Except as otherwise provided for in thig\greement, PTM anc
RM shall be the only Participants in the Joint Ventire.

32 Notwithstanding 3.1 it is contemplated by the Parts that a black economic empowerment partner will & introduced as
Participant at the stage approximately of completia of the Bankable Feasibility Study. The terms andconditions of this
Agreement will be appropriately amended to includehe incorporation of the black economic empowermenParticipant at the
time of introduction.

3.3

Forthwith after the Effective Date, to achieve theobjectives in 2.3, the Parties agree to associategether in a joint venture to be

known as the Joint Venture.

3.4



3.5

3.6

3.7

4.1

41.1

4.1.2

4.1.3

41.4

4.1.5

4.1.6

Unless otherwise agreed between the Participantd) ¢he obligations which accrue to and are incurredby them as against thirc
parties in pursuing the objects of the Joint Ventue in accordance with the provisions of this Agreenm, shall be incurred by
the Participants to the Joint Venture in relation to their respective Participation Interests in the dint Venture from time to

time.

Nothing in this Agreement shall be construed as ceding a partnership between the Participants, theirintention being merely

to co-operate with each other and to act togetheof purposes of the Joint Venture Project.

Save as may otherwise be permitted by this Agreememone of the Participants shall be entitled to inur any obligations or

behalf of the others or to act on behalf of the otrs or to act on behalf of or bind the Joint Ventue or any Participant.

The initial Participation Interests of the Participants in the Joint Venture shall be 55% (FIFTY FIVE PERCENT) as to PTV

and 45% (FORTY FIVE PERCENT) as to RM.

WARRANTIES AND REPRESENTATIONS

RM (i) represents and warrants as follows to PTM (sch representations and warranties being of a cormiuous nature anc
deemed to be effective at all times during the terrof this Agreement); and (ii) acknowledges and coitfns that PTM, after due

enquiry, is relying on such representations and waanties in the entering into by it of this Agreemen:

RM is a corporation duly incorporated and existingunder the laws of South Africa and is duly qualifiel, licensed o
registered to carry on business under the laws apighble to it in all jurisdictions in which the nature of its assets c
business makes such qualification necessary or wheefailure to be so qualified would have a materiaghdverse effect on it

business or its ability to fulfil its obligations uwnder this Agreement;

it has all necessary corporate power to enter intand perform its obligations under this Agreement ad any agreemen

and instrument referred to in or contemplated by thHs Agreement;

it is not (i) insolvent; or (ii) generally unable © pay its debts as such debts become dt

the execution, delivery and performance by it of tts Agreement and any other agreement or instrumento be execute
and delivered by it hereunder and the consummatiomy it of all the transactions contemplated hereby iad thereby have

been duly authorised by all necessary corporate a@oh on the part of it;

this Agreement and all other agreements or instrumets to be executed and delivered by it hereunder ke been dul
executed and delivered by it, and constitute legalvalid and binding obligations of it enforceable aginst them in

accordance with their respective terms;

it is not subject to, or party to, any charter or by-law restriction, any law, any claim, or any Encumbance or any othe

restrictions of any kind or character which would prevent consummation of or have any adverse effechdhe transactions



contemplated by this Agreement or any other agreenme or instrument to be executed and delivered by ihereunder;

4.1.7 it is not required to obtain shareholder approval br the execution or delivery of this Agreement or ie performance o

any of its terms and no regulatory body having jursdiction over it is required to consent to or appree the execution an
delivery of this Agreement or the performance of ap of its terms, or if necessary, it has obtained sh shareholde

approval and/or such consents;

4.1.8 it, alone or together with any other person, do nohold any direct or indirect interest in or right to acquire any interest ir

any right to explore or mine or both, any part of he JV Area other than the RM Rights;

4.1.9 all taxes, levies, duties or imposts of any kind vatsoever in respect of their ownership of the RM Rjhts which were o

are due and payable on or before the date of thisgkeement have been paid and satisfied as of suchtela

4.2 PTM (i) represents and warrants as follows to RM (8ch representations and warranties being of a comiuous nature anc

deemed to be effective at all times during the terrof this Agreement); and (ii) acknowledges and coinfns that RM, after due

enquiry, is relying on such representations and waanties in the entering into by it of this Agreemen:

4.2.1 PTM is incorporated in the Republic of South Africa under Registration No.

4.2.2 PTM is a corporation duly incorporated and existingunder the laws of South Africa and is duly qualifed, licensed o

registered to carry on business under the laws apphble to it in all jurisdictions in which the nature of its assets
business makes such qualification necessary or whedfiailure to be so qualified would have a material aderse effect on it

business or its ability to fulfil its obligations under this Agreement;

4.2.3 PTM is not (i) insolvent; or (ii) generally unableto pay its debts to as such debts become dt

4.2.4 the execution, delivery and performance by PTM of his Agreement and any other agreement or instrumento be

executed and delivered by it hereunder and the conmmation by it of all the transactions contemplatedhereby anc

thereby have been duly authorised by all necessacprporate action on the part of PTM;

4.2.5 this Agreement and all other agreements or instrumets to be executed and delivered by PTM hereunderave been dul'

executed and delivered by PTM, as the case may bend constitute legal, valid and binding obligationsof PTM

enforceable against PTM in accordance with their repective terms;

4.2.6 PTM is not subject to, or party to, any charter or by-law restriction, any law, any claim, or any Encumbance or an)

other restrictions of any kind or character which would prevent consummation of or have any adverse fetct on the
transactions contemplated by this Agreement or angther agreement or instrument to be executed and tleered by PTM

hereunder;

4.2.7 PTM is not required to obtain shareholder approvalfor the execution or delivery of this Agreement otthe performance o



any of its terms and no regulatory body having jursdiction over PTM is required to consent to or appove the executio
and delivery of this Agreement or the performance bany of its terms, or where necessary, PTM has ofihed suct

shareholder approval and/or such consents;

4.2.8 PTM, alone or together with any person, does not hd any direct or indirect interest in or rights to explore or mine ol
both, any part of the JV Area, other than the PTM Rghts;

4.2.9 all taxes, levies, duties or imposts of any kind vetsoever in respect of the ownership and use of tHeTM Rights which
were or are due and payable on or prior to the datef this Agreement have been paid and satisfied a$ such date.

5 DURATION

51 The Joint Venture Project shall be deemed to be esblished and constituted on the Effective Date uritthe earlier of :

511 closure of the Mine, and once rehabilitation of theMine and related property has been completed and @osure certificate
in regard thereto has been obtained in terms of thprevailing legislation; or;

1.2 termination of the Joint Venture Project by mutual written agreement between the Parties

2.2 No Participant shall have the right to, and the Paticipants agree not to, dissolve, terminate or ligidate or to petition any court

for the winding up, dissolution, deregistration orliquidation of the Joint Venture except as providedcherein.

2.3 For further clarity, the Joint Venture Project shall not be terminated by the admission of any new Pécipant to the Joint

Venture.

6. EXPLORATION PHASE

6.1 During the Exploration Phase :

6.1.1 the Participants shall spend sufficient ExplorationExpenditure on the JV Area for and on behalf of tle Joint Venture, in
order for a Bankable Feasibility Study to be complied in respect of the JV Area, which Exploration Ependiture shall be
borne by the Participants in accordance with theirrespective Participation Interests in the Joint Veture from time to
time;

6.1.2 PTM shall contribute the RM Rights to the Joint Verture for no consideration;

6.1.3 RM shall contribute the RM Rights to the Joint Venture for no consideration;

6.1.4

the Participants shall procure the issue of a progrting permit in terms of Section 6 of the Act (orequivalent right in
terms of subsequent legislation) to the Participamstin each of the Participants’names to the extent of their respectiy

Participation Interests in the Joint Venture from time to time, in respect of the JV Area;

6.1.5



6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.2

6.3

6.4

in regard to the Exploration Expenditure referred to in 6.1.1 the Manager shall furnish the Participats quarterly
statements detailing Exploration Expenditure for the relevant quarter together with access to all doguentation

evidencing such expenditure and an annual audit céficate certifying the amount of such expenditure;

PTM’s contribution to Exploration Expenditure of the Jant Venture may, at the election of PTM, be made ircash ol

services; RM'’s contribution to Exploration Expenditure shall be made in cash;

the activities of the Joint Venture Project shall e to identify PGM extraction opportunities, exploraion, and a pre-

feasibility study leading to a Bankable FeasibilityStudy;

the Participants shall decide whether the Joint Veture shall proceed to a Bankable Feasibility Studyn relation to the JV

Area;

the Manager shall be obliged to submit for approvalto the exploration committee referred to in 6.3 1(ONE) year

exploration Budgets;

the decision to proceed to the Exploitation Phasd the Joint Venture or not shall be taken by the Pdicipants;

this Agreement shall constitute each Participar’ s written consent from time to time, in accordancevith Section 6(1)(b) o
the Act, to the other Participant to prospect for RM’ s for its own account in, on and under the JV Aredut only to the

extent of the Participants’ respective Participatio Interests in the Joint Venture from time to time.

Should this Agreement be terminated or lapse withauthe Parties having commenced the Exploitation Phse, the Manage
shall on behalf of the Participants fill in or cove or otherwise render safe all holes and excavatieammade by it on the JV Arei
to the extent that it is required to do so pursuanto the approved environmental programmes in respeof the JV Area and in
order to obtain “closure certificates” in respect of the JV Area pursuant to Section 12 othe Act, subject however to an
provisions of law or regulation and/or directives ly officials of the Department of Minerals and Energ, and shall (to the exter
provided for by law or regulation) be answerable tothe landowners for any damage caused to any imprements on the J\

Area.

Forthwith after the Effective Date the Parties shdleach appoint 2 (TWO) representatives to an explation committee whict
will be formed to oversee the exploration activitis during the Exploration Phase. The rules and praedures of such committe
shall be determined by the committee itself. PTMlswll chair the exploration committee, and the Chairshall have a castin

vote.

Forthwith after the Effective Date PTM shall formulate a Programme of Work for the exploration of theJV Area for approval
by the said exploration committee for the Exploraton Phase. The programme will be updated, revisechd supplemented a

circumstances demand.

EXPLOITATION PHASE




7.1

7.2

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.4

7.5

7.6

7.7

Should the Participants pursuant to a Bankable Feakility Study, decide to proceed to the Exploitatim Phase of the Joir
Venture Project, the Participants shall decide wheter to form a new legal entity to conduct exploitabn, and on failure tc
reach such an agreement, the Joint Venture will cdmue to operate in accordance with the terms andanditions set ou

hereunder.

During the Exploitation Phase all Capital Expenditue and Operating Expenditure requirements of the Jomt Venture Project
shall be funded by the Participants in accordance ith their respective Participation Interests in theJoint Venture from time to

time.

In regard to management of the cash of the Joint \feure during the Exploitation Phase:

all of the Proceeds and all the other revenue of ¢hJoint Venture derived from the sale of anything lse by or on behalf ©
the Participants as a result of the holding of thie Participation Interests in the Joint Venture, or any insurance proceec

as a result of a claim for loss of Profits, will bgaid into a bank account in the name of the JoinVenture;

Operating Expenditure and Capital Expenditure of the Joint Venture shall be paid for by the Manager otiof the bank

account referred to in 7.3.1;

the Manager shall retain sufficient funds in the sal bank account to fund working capital of the Joint Venture required
for Operating Expenditure and Capital Expenditure of the Joint Venture in an amount to be determined lp the Manager

which amount may be varied by the Management Commii¢e at any time;

the Participants will maintain the Profit distribut ion policy whereby, subject to the making of appropgate specific
reservations, the portion of annual Profit to be dstributed and the portion thereof to be retained, ill be commensurate

with the maintaining of a sound financial positionof the Joint Venture.

It is recorded that all liabilities and obligations of the Joint Venture shall be borne by the Partiggants in accordance with thei

respective Participation Interests in the Joint Verture from time to time.

All Capital Expenditure and Operating Expenditure will only be incurred in terms of a Budget and/or tre Managers schedul

of authority. The Management Committee shall be rguired to approve Budgets, cash flow forecasts anthsh call procedures.

Should a community trust or similar such entity beestablished by the Participants in relation to theloint Venture Project
during the Exploitation Phase of the Joint VentureProject the Participation Interest of such a commuity trust shall be
determined at the time of completion of the Bankald Feasibility Study, and shall be obtained proportinately from the

Participation Interests of PTM and RM.

Upon the introduction of a black economic empowerm@ Participant in accordance with 3.2, the Partici@tion Interest of suct

black economic empowerment Participant shall be dadted from the Participation Interests of PTM and RV proportionately.



78 From the Effective Date, the Participation Interestof a Participant, shall be re-calculated at the end of each successive Cal

accordance with the formula set out hereunder :

A 100
X=_  X__
B 1
where
X is the Participation Interest of the Participant cancerned, expressed as a percentage, at the end gaaticular
Call;
A is PTM’s Deemed Expenditure (in the case of PTM) and R's Deemed Expenditure (in the case of RM) on t
JV Area plus all Expenditure actually incurred by the Participant concerned since the Effective Date;
B

is the total Expenditure incurred on the JV Area sice the Effective Date plus an amount which equalte

aggregate of PTM’s Deemed Expenditure and RM’s Deeed Expenditure.

7.9 If a Participant defaults in meeting a Call within the periods specified in this Agreement, the defatihg Participant’s
Participation Interest will be recalculated in accadance with the formula in clause 7.8 applied at th end of each Call i
question.

7.10 If either Participant’s Participation Interest is diluted to 10% (TEN PERCENT) it shall be deemed to have acquired a n
smelter royalty on the basis as determined in Appeatix “1”, and its Participation Interest shall thereafter lapse.

8. MANAGEMENT COMMITTEE

8.1 As soon as reasonably practicable after the commesiment of the Exploitation Phase, the Parties shadistablish a Managemer
Committee, which will direct the day-to-day activities of the Joint Venture and the Manageiin accordance with the provision
of this clause 8.

8.2 PTM and RM shall each appoint 2 (TWO) Representaties to the Management Committee. For or as long asch of PTM anc
RM shall have a Participation Interest of not lesghan 11% (ELEVEN PERCENT) in the Joint Venture, suc Participant shall
be entitled to maintain its Representatives and thiealternates as members of the Management Commite

8.3 The Participants shall be bound by all decisions othe Management Committee properly taken in accordace with the
provisions of this Agreement.

8.4

The appointment by Participants of Representative®n the Management Committee shall remain in effeaintil such time as

notice of any removal and replacement of any such dpresentative is communicated by notice in writingto the other



8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.11.1

8.11.2

8.11.3

Participant.

All resolutions of the Management Committee shall & passed by the simple majority vote of the memberpresent ol
represented at the meeting. Each Representativealhhave 1 (ONE) vote for each percentage Particigi@mn Interest held by the
Participant appointing such Representative. In theevent that a Participant is represented at a meetg by more than ont
Representative and/or alternate, such Representatdg and/or alternates shall voteen blocfor the Participant they represent
The quorum for any such meeting shall be the presee thereat of one Representative or one alternatef each of the

Participant entitled to appoint one or more Represptative in terms of clause 8.2.

The Management Committee shall meet at quarterly itervals at the offices of unjess otherwis

agreed by the Participants.

The Chairman of the Management Committee shall be gpointed as chairman by the Participant which holdsthe majority

Participation Interest. The chairman shall not beentitled to a second or casting vote.

Not later than 14 (FOURTEEN) days prior to each meting of the Management Committee, the Manager shallleliver to every
Representative, a notice of such meeting, an agenfta the meeting and a copy of any document in reteon to which action is tc
be taken or considered, together with such supplemé&ary information as may be reasonably required orrequested by an'

Representative on the Management Committee.

The Management Committee may be assisted at any ntieg by technical, financial, legal or other profesional advisers
provided that where individual Representatives ontte Management Committee wish to utilise the serviseof any person who i
not employed directly by either PTM or RM or any of their respective Affiliates then the name of the pposed advisers and th
nature of the advice to be sought shall first be ferred for approval to the chairman of the Managemat Committee whost

approval shall not be unreasonably withheld.

Minutes of meetings of the Management Committee shde prepared by the Manager and circulated to alRepresentatives o
the Management Committee within a reasonable timeMinutes of each previous meeting will be tabled foapproval at the nexi

subsequent meeting.

The Management Committee shall be responsible fohe review or approval of the following :

Programmes of Work or amendments variations or modications thereto, Budgets, financial accounts andeports of
activities;

renewal, surrender, maodification or transfer of rights, titles and permits to prospect and to mine

termination of Joint Venture activities and economg feasibility of a deposit.

In addition, the Management Committee shall be respnsible for any other matters which the Parties agge should be th

responsibility of the Management Committee.



9.1

9.2

9.2.1

9.2.2

9.2.3

9.24

9.25

9.2.6

9.2.7

9.2.8

9.2.9

9.2.10

MANAGER

Forthwith after the Effective Date, PTM shall be agointed by the Participants as Manager of the Join¥enture.

The Manager shall :

be responsible for implementing the decisions, fronime to time, of the Management Committee and thexploration

committee in 6.3 and shall not act outside such dictions;

subject to the provisions of 9.2.1 above, controfpanage, supervise and conduct all technical and ath activities for and

on behalf of the Joint Venture;

be responsible, subject at all times to the remaing provisions of this clause 9, for

the preparation, in consultation with the other paty, of all Programmes of Work and Budgets relatingto the Joint
Venture activities together with any amendments osupplements thereto. Such Programmes of Work andlgets shal
be sent by the Manager to the Representatives ongiManagement Committee not less than 14 (FOURTEEN)ays prior
to the date of the Management Committee meeting ceaned for the purpose of considering and deliberatig, inter alia ,

on such Programmes of Work and Budgets;

the maintenance of all accounting records on behatif the Joint Venture, in accordance with the accauting procedures

annexed as Appendix “2” to this Agreement;

the conduct of exploitation of PGN's within the Project Area. The Manager shall condat all of its activities under this
Agreement in a good, workmanlike manner and with tle standard of diligence and care normally exerciseldy qualified
persons in the performance of comparable work, proded, however, that the Manager shall incur no liabities
whatsoever to the Joint Venture or to any party inrelation to the conduct of such activities exceptsamay arise out of an
breach by the Manager of its obligations hereundeor as may arise out of any negligent acts or omissis or wilful,

wanton or dishonest acts or omissions on the parf the Manager, its servants or agents;

the preparation and submission to representativesrothe Management Committee of progress and financiaeports in

accordance with the requirements of the Managemer@ommittee;

the appointment of auditors;

the preparation and submission to the exploration eammittee in 6.3 and the Management Committee of cahdar
quarterly statements of account reflecting, in reasnable detail, Expenditure, charges and credits dumg the relevani

quarter,

the provision, acquisition or leasing of all materls, supplies, machinery, equipment and services gaired for any



9.2.11

9.2.12

9.2.13

9.2.14

9.2.15

9.2.16

9.2.17

9.2.18

9.2.19

9.3

9.4

9.5

9.6

approved Programme of Work, subject to the directims of the Management Committee and the limits presibed by suct

Programme of Work and its corresponding Budget;

the procuring of the services of such experts andoosultants as are necessary in regard to engineegndesign, lega
accounting or other professional services requireth connection with the Joint Venture, subject, at d times, to the limits

of any applicable Programme of Work and Budget, andhe directions of the Management Committee;

the contracting of such persons as are necessary fbe implementation of any approved Programme of V@rk;

the performance of obligations necessary to maintai the projects, and the making of recommendations ot the
Management Committee on their acquisition; providedthat any costs incurred in maintaining, renewing o securing the

JV Area or any ancillary rights, will be for the account of the Joint Venture;

the securing of all licences, permits, approvals @hauthorities necessary or appropriate for the objets of the Join

Venture;

the securing and maintaining in effect of adequatand reasonable insurance covering the exposure t@sk or loss of the

Joint Venture as determined by the Management Comrttee;

the maintaining of complete and accurate records ahaccounts of all transactions undertaken by it irconnection with the

activities and responsibilities hereunder;

the preparation of an audited statement of Expendiire incurred by the Joint Venture as at the end ofa Budget Period

the cost of which preparation shall be consideredral included as Expenditure;

the opening, operation and maintenance of a sepaebank account in the name of the Joint Venture

the facilitation of the handover to another Manageron termination of its appointment as Manager, howsever arising.

The Manager shall not resign as Manager except upae giving of 60 (SIXTY) day! written notice to that effect to the othe

Participants.

The Manager shall allow the Participants to this Ageement reasonable access, at all times, to the &vea and shall also permi

parties or their representatives to inspect and copall data and information, whether technical, financial and otherwise.

As compensation for the performance of its obligatins hereunder the Manager shall be entitled to a nmagement fee payabl
quarterly in arrears, in an amount equal to 10% (TEN PERCENT) of Expenditure (excluding the managemenfee itself
actually incurred during the immediately preceding quarter, throughout the Exploration Phase and the Eploitation Phase o
the Joint Venture, and 2% (TWO PERCENT) of Expenditure (excluding the management fee itself) actuallincurred during

the immediately preceding quarter, throughout the Eploitation Phase of the Joint Venture.



9.7

10.

Should the Manager conclude a contract with an Affiate in connection with its activities as Manageisuch contracts shall b
concluded on market-related, armslength terms as if the Manager was concluding suctontract with a third party, not being

an Affiliate.

Should the Manager fail to fulfil any of its obligaions under this clause 9, and fail within 14 (FOUREEN) days of written
notice from representatives of the Management Comrtiee, other than those representing any Affiliate bthe Manager, tc
remedy such default, or should the Manager be pladeunder judicial management, in liquidation, or bewound up, (all whethei
voluntarily, compulsorily, provisionally or finally ) or should it compound with any of its creditors ®© commit any act of
insolvency, then notwithstanding any prior waiver, the representatives of the Management Committee, lo¢r than those
representing any Affiliate of the Manager, shall beentitled forthwith and without further notice to t erminate the appointmen
of the Manager, without prejudice to any further or other rights or remedies which any party may haven law or under this
Agreement, whether in respect of damages or othergg. The representatives of the party with the greéest Participation
Interest, at the time, other than any Affiliate ofthe outgoing Manager, shall be entitled to appoind new Manager, who shall b

required to become a party to this Agreement.

CONTRIBUTIONS TO EXPENDITURE

10.1

10.1.1

10.1.2

10.2

10.3

Within 60 (SIXTY) days of the approval by the Managment Committee of the relevant Programme of Work ad Budget, eacl
of the Participants must elect, by notice in writig to each other Participant, to contribute to suchProgramme of Work and

Budget as follows :

in proportion to its current Participation Interest as of the beginning of the period covered thereb

in some lesser amount than its current Participatia Interest in which case its Participation Interestshall be recalculate:

at the end of the relevant Programme of Work as praided in clause 7.8.

Each Participant is entitled to fund any shortfallon a basis which is pr-rata to its current Participation Interest. The Manager
shall immediately notify the Management Committee bany material departure from an approved Programmeof Work and
Budget. If the Manager exceeds an approved Budgély more than 10% (TEN PERCENT), then the excess ovd0% (TEN
PERCENT), unless directly caused by an emergency amnexpected expenditure made pursuant to clause BOor unles:
otherwise authorised by the Management Committeehall be for the sole account of the Manager, and sh excess shall not t
included in the calculation of any Participation Interest. Budget overruns of 10% (TEN PERCENT) or Ies shall be borne b
the Participants in proportion to their respective Participation Interests as of the beginning of theperiod covered by the

Programme of Work and Budget in question.

In case of emergency, the Manager may take any aoti it deems necessary to protect life, limb or progrty, to protect the Joint
Venture assets or to comply with any applicable lavar government regulation. Likewise, the Manager ray incur expenditures

for unexpected events which are beyond its reasonigbcontrol and which do not result from a breach byit of the standard of



10.4

11.

care outlined in clause 9.2.6. In the case of ethan emergency or unexpected expenditure, the Magar shall promptly notify
and keep the Participants informed of the emergencyr unexpected expenditure, and the Manager shall b reimbursec
therefor by the Participants within 14 (FOURTEEN) days of receipt of an invoice in the relevant amounin proportion to their
respective Participation Interests as of the begiring of the period covered by the then current Proggmme of Work anc

Budget.

On the basis of the approved Programme of Work an@Budget, the Manager shall submit to each Participaty prior to the last
day of each calendar quarter a Call for estimated &sh requirements for the ensuing calendar quarter.Within 30 (THIRTY)
days after receipt of each Call, each Participantteall advance to the Operator its proportionate shae of the estimated amoun

Time is of the essence of payment of such Call.

DISPOSAL OF PARTICIPATION INTEREST

111

11.2

1121

11.2.2

11.2.3

A Participant may assign the whole (or any part) ofits Participation Interest to an Affiliate, subjec to such Affiliate
covenanting to be bound by the terms and conditionsf this Agreement, to the extent of the Participabn Interest assigned to il
and subject to such assignor Participant guaranteeg the fulfilment by such Affiliate of its obligations as a Participant unde
this Agreement. Should the assignee cease to be Asffiliate of the assignor, for any reason whatsoear, it shall immediately
reassign to the assignor all the Participation Inteest then held by it. The assignor shall obtain fsm the transferee, at the tim
of transfer to it of the Participation Interest, or part of it, appropriate authorities and powers toexecute that reassignment. F«
the purposes of this clause 11.1, Affiliate ” means any entity which is, at the time, directly @ubsidiary of the ultimate holding

company, or the ultimate holding company of the aggnor, and not a subsidiary of a subsidiary of suclmolding company.

Subjectto 11.1 :

should PTM wish to dispose to any third party, othe than its Affiliate, of any percentage or the whoé of its Participation
Interest it shall give RM notice in writing of the price (which shall sound in money only) and such ber terms anc

conditions as PTM may determine;

RM shall have 60 (SIXTY) days from receipt of the witten notice in 11.2.1 in which to elect whetherd contribute 15%
(FIFTEEN PERCENT) out of its 45% (FORTY FIVE PERCENT) Participation Interest or some greater percentag tc
the sale to the third party on terms and conditionsstated in the notice in 11.2.1; provided that mimhum percentage ¢
15% (FIFTEEN PERCENT) in this sub-clause shall be reduced proportionately should PTMffer for sale to the third

party in terms of 11.2.1 a smaller percentage thaits entire Participation Interest at the time of the offer;

any third party proposing to acquire a Participation Interest in the Joint Venture shall be obliged tobind itself to the
terms and conditions of this Agreement which are gplicable to the selling party and any such third paty, which is not
resident in the Republic of South Africa, shall cosent to the jurisdiction of the High Court of South Africa, for all

purposes of this Agreement and shall nominate an ddess in the Republic of South Africa at which leglaprocess may b



12.

121

12.2

12.3

12.4

125

13.

served.

ACCOUNTING MATTERS

The Joint Venture shall, keep full, complete and amrate books of account, records and information vih respect to any of th
Joint Venture’s affairs and the same shall be maintained at theegistered office of the Joint Venture (and such otir place a:
the Manager may deem desirable). Entries shall bmade in such books of account and records of all sh matters, transaction:
and things as are usually written and entered in baks of account and records kept by persons or eniéts engaged in business
similar to the Business of the Joint Venture and ektronic records shall be kept where feasible. EhdParticipant shall have the
right, acting reasonably, to audit, examine, and miee copies of or extracts from the books of accourand records of the Join
Venture at all reasonable times during usual busires hours. Such right may be exercised through amgent or employee ¢
such Participant designated by it, or by an indepetlent chartered accountant designated by such Parfigant. Each Participant

shall bear all expenses incurred in any examinatiomade for such Participant’s account.

The initial auditors of the Joint Venture shall be Delloitte and Touche provided that at its first meé&ng the Managemen
Committee shall review their appointment and decideon a selection process of the auditors from the gonencement of thi
Exploitation Phase. After carrying out the selectin process the Management Committee shall review cu appointment base:
on their performance, ability and fees. All auditreports and reports to management on internal contls and procedure
prepared by the auditors of the Joint Venture, shdl be made available to the Management Committee andach of the
Participants. The audit fee to be paid to the audiors of the Joint Venture shall be fixed from timeto time by the Managemen

Committee.

The Management Committee shall provide each Partipant with audited financial statements, as soon agasonably possible
but no longer than 60 (SIXTY) days after the end okach Accounting Period, prepared in accordance witlAS together with

the report of the auditors thereon, to meet the reprting requirements of the Participants.

The Joint Venture shall prepare and deliver to anyParticipant any information packages or other information which suct
Participant reasonably requests in connection wittany domestic or foreign tax or other governmentalifing to be made by suc
Participant or any of its Affiliates, provided that where the Joint Venture would not require such inbrmation for its own use ol
benefit such Participant reimburses the Joint Ventue for the incidental out of pocket costs incurredby the Joint Venture in
preparing and delivering any such information packayes or information (including but not limited to reasonable costs i
respect of the Joint Venture’'s own personnel and falities).

The Joint Venture’s Accounting Period will be from 1 January to 31 Deember each year.

RESTRICTED MATTERS

No decision of the Management Committee in relatioto any of the matters set out herein shall be ofng force or effect unles

Representatives of both PTM and RM shall be in agement in respect of such matters :



131

13.2

13.3

13.4

135

13.6

13.7

13.8

13.9

14.

to the voluntary dissolution or liquidation of the Joint Venture and/or any resolution requiring or proposing such dissolution ¢

liquidation;

the acquisition or purchase of other businesses,tieér directly or indirectly by means of purchasingshares in any company t

which such business may belong or the entering intaf further joint ventures;

any material change in the Business or the objectd the Joint Venture, or the material expansion othe Business

any change in the basis of accounting, otherwisedh in accordance with IAS, as the case may be, frothose used by the Joir
Venture during its immediately preceding AccountingPeriod and any decision authorising material changs to the book valu

of any of the assets of the Joint Venture;

the appointment of auditors;

the approval of Budgets or the approval of any Expediture exceeding 10% (TEN PERCENT) of budgeted Exenditure during

the Exploitation Phase;

contracts entered into with Affiliates of the Partcipants in relation to the Joint Venture other thanon an arr’s length basis;

any material transaction outside of the normal couse of business

the appointment of the Manager, other than PTM or is Affiliates.

JOINT VENTURE INFORMATION, MINING AND PROSPECTING | NFORMATION

141

1411

14.1.2

14.2

14.2.1

14.2.2

Each of the Participants agrees that it shall at &ltimes treat all Joint Venture Information and Mining and Prospecting
Information as strictly confidential and that, except as may be expressly permitted by a written agreeent between suc
Participant and the Joint Venture, or by the consehof the other Participant, it shall not, directly or indirectly, at any time or

under any circumstances :

make use of (or make available to any of its Affilites for their use) any such information, ol

communicate or disclose any such information to anperson for any purpose whatsoever, except, on nfitiation to the
other Participants to any person which has a@ona fide need to know such information in connection with te Joint

Venture.

For purposes of clause 14.1, Joint Venture Informé@bn and Mining and Prospecting Information shall exlude any knowledg

or information which :

is or becomes generally available to the public o#n than as a result of disclosure by such Participd in violation of this

clause 14;



14.2.3

14.2.4

14.2.5

14.3

15.

is or was independently developed by such Participd or on its behalf by personnel having no accese such knowledge c

information at the time of independent development;

is already in such Participan’s possession, provided that such knowledge or infoation was not supplied to suc
Participant by, or on behalf of, the Joint Venture,or any other Participant, and provided further, that such knowledge ¢
information was not obtained from a source known tesuch Participant to be prohibited from disclosingsuch information
to such Participant by a legal, contractual or fidwiary obligation to the Joint Venture, such Affiliate or such othe

Participants;

is required to be given, made or published by lawraunder the rules and regulations of any relevantt®ck exchange or an
applicable regulatory authority, in which case, theParticipant liable to so give, make or publish thesame shall give th
other Participant reasonable written notice thereof along with drafts or copies thereof, as soon as ireasonabl

practicable;

is required to be disclosed by PTM or RM to an Affiiate and/or to any provider of finance in order fa such companies t
take informed decisions regarding the Joint Venture provided that PTM and RM shall procure that such companie:

agree to keep the information disclosed as strictlgonfidential.

In the event that a Participant becomes legally copelled to disclose any such information, such Padipant will provide the
Joint Venture and the other Participant with prompt notice so that it may seek a protective order ortber appropriate remedy
and/or waive compliance with the provisions of thiclause 14. In the event that such protective order other remedy is not
obtained, or that the Joint Venture or other Partidpants waives compliance with the provisions of tisi clause 14, suc
Participant may disclose without liability under this clause 14 only that portion of such informationwhich such Participant,
after receiving legal advice is legally required tobe disclosed and shall coperate with the Joint Venture and the othe
Participant at the Joint Venture’s expense to obtain reliable assurance that confidigal treatment will be afforded suck

information that is so disclosed.

EXECUTION

In the event of any adjustment in the ParticipationInterest of the Participants, the Participants shd execute and deliver suc

instructions and documents as may be necessary tffext and give full legal effect to such adjustmenof such Participation Interest.

16.

PRODUCTION FROM THE MINE

16.1

16.2

During the Exploitation Phase, the PGM reserves imelation to the Mine shall be expeditiously mined ad the ore so mine:
shall be treated in a suitable metallurgical proces for the production of Concentrate in the most eawomical and efficien

manner, and in accordance with the plan approved byhe Management Committee from time to time.

The Participants shall be entitled to share in théroceeds of the Joint Venture in accordance with tir respective Participatior



16.3

17.

Interests in the Joint Venture, subject to the terns and conditions contained in this Agreement.

The Manager, subject to the overall direction of te Management Committee, shall dispose of all -products on the best term
available from time to time, and materials producedby the Mine which are not Concentrate or Byproducts shall be disposed «

in accordance with the methods stipulated in the EMAR for the Mine and in a cost effective manner.

FORCE MAJEURE

171

17.2

17.3

18.

If any Party is prevented or restricted directly or indirectly from carrying out all or any of its obligations under this Agreemen
from any cause beyond the reasonable control of th&arty (including without limiting the generality of the aforegoing, war
civil commotion, riot, insurrection, strikes, lock-outs, fire, explosion, flood and acts of God, or binvasion of or sitins at the Jv
Area, or where a Party is prevented from occupyingor operating any part of the Mine by combination of workmen or
interference by trades union), the Party so affecté shall be relieved of its obligations hereunder ding the period that suct
event and its consequences continue but only to tlextent so prevented and shall not be liable for andelay or failure in the
performance of any obligations hereunder of loss afamages either general, special or consequentiahigh the other Party may
suffer due to or resulting from such delay or failwe, provided always that written notice shall withn 48 (FORTY EIGHT)
hours of the occurrence constituting Force Majeurebe given of any such inability to perform by the dected Party anc

provided further that the obligation to give such rotice shall be suspended to the extent necessitatgdsuch Force Majeure.

Any Party invoking Force Majeure shall use its besendeavours to terminate the circumstances givingige to Force Majeure

and upon termination of the circumstances giving 8e thereto, shall forthwith give written notice theeof to the other Parties.

If the full and proper implementation of this Agreement is precluded by any of the events or a combitian of the event:
contemplated in 17.1 for a period of more than 6 (X) consecutive months at any one time, then and isuch event the Partie
shall endeavour to conclude new arrangements equliée to both of them and failing agreement being rezhed, the provisions c

18 below shall apply.

DISTRIBUTION OF ASSETS UPON LIQUIDATION

18.1

18.2

18.3

18.3.1

In the event that the Joint Venture is liquidated & any time, the Joint Venture assets shall be distiuted by the Joint Venture

to the Participants on such liquidation, in accordace with the provisions set out in this clause.

The liquidator of the Joint Venture shall, unless therwise agreed, be a member of the auditors of th#int Venture at the date
of liquidation or, if no such member is able or wiling to act, an auditor agreed upon between the P#cipants, and failing suct

agreement, appointed by lot.

The liquidator shall :

demand an account from each Participant of the asteof the Joint Venture and the assets of the Padipants contributed

to the Joint Venture in its possession as well asya Profits earned by the use or utilisation of thos assets since the date



liquidation of the Joint Venture;

18.3.2 compile an account reflecting the assets and lialties of the Joint Venture, including amounts owedy the Joint Venture
to the Participants;

18.3.3 collect all debts due to the Joint Venture by persts other than the Participants;

1834 realise the assets of the Joint Venture in whatevenanner he deems fit, to the extent that he, in hisole discretion, deen
necessary, to :

) pay the creditors of the Joint Venture;

) pay the expenses of such realisation and the ligquaton;

) settle any claims between the Participants arisinffom the Joint Venture; and

) effect a distribution of the remaining assets or th proceeds thereof in accordance with the Particigds’ respective
Participation Interests;

18.3.5 in the event of the proceeds of the realisation dfe Joint Venture assets proving insufficient to met the liabilities of the
Joint Venture (other than any amounts due to the Pdicipants), levy a contribution upon the Participants to contribute to
that deficit in the proportion in which they bear the losses of the Joint Venture;

18.3.6 discharge all the liabilities of the Joint Ventureto its creditors other than the Participants insofa as the proceeds of th
realisation of the Joint Venture assets (if any), grmit; and

18.3.7 compile and settle an account for the payment of @ims owing by the Joint Venture to the Participantsthe settlement c
their claims against each other and the distributia of any assets remaining amongst the Participania accordance witt
this 18 with due account being taken of amounts owgj by either of the Participants to the Joint Ventue.

19. DISPUTE RESOLUTION

19.1 Should any dispute arise between the Parties in ragl to :

1911 the interpretation of; or

19.1.2 the carrying into effect of; or

19.1.3 o Co - ]
any of the Partie¢ rights and obligations arising from; or

19.1.4

the rectification of

this Agreement, then that dispute shall be submitiédto and decided by arbitration.



19.2

19.2.1

19.2.2

19.3

19.3.1

19.3.2

19.3.3

19.4

195

1951

19.5.2

19.6

19.7

20.

That arbitration shall be held :

with only the Parties and their Representatives preent thereat;

unless otherwise agreed in writing at Johannesburg

it being the intention that the arbitration shall, where possible, be held and concluded within 28 (TBNTY EIGHT) working

days after it has been demanded.

The arbitrator shall be agreed between the Partieand failing agreement within 7 (SEVEN) days after e arbitration has beer

demanded, then the arbitrator shall :

if the matter is primarily of an accounting nature, be an independent auditor of not less than 10 (TENyear<' standing,
appointed by the President for the time being of tb South African Institute of Chartered Accountantsor its successc

body; or

if the matter is primarily of a legal nature or any matter which is neither primarily of an accounting or a legal nature, bt
an independent attorney of not less than 10 (TEN)ears’ standing or an independent advocate of not less thalt
(FIFTEEN) years’ standing appointed by the President for the time bag of the Johannesburg Bar Council or it

successor body; or

if the matter is primarily of a technical nature, be a technical expert of not less than 10 (TEN) yes' standing, appointec

by the President for the time being of the Chambeof Mines, or its successor body.

If the Parties fail to agree whether the matter iprimarily of an accounting, legal or other nature,the matter shall be deemed 1

be primarily of a legal nature.

The arbitrator shall have the fullest and freest décretion with regard to the proceedings, and his aard shall be final anc

binding on the Parties to the dispute. Furthermorehe arbitrator :

may dispense wholly or in part with formal submissbns or pleadings;

shall include such order as to costs as he deemstjt

The Parties shall be entitled to have the award madan order of court of competent jurisdiction.

This clause shall be binding on the Parties notwiitanding, and shall survive, the cancellation of fls agreement.

NOTICES AND DOMICILIA

20.1

The Parties hereto choosdomicilia citandi et executancfor all purposes of and in connection with this Ageement as follows

PTM :




FAX:
EMAIL:

RM :
FAX:
EMAIL:

20.2 The Parties hereto shall be entitled to change thedomicilia from time to time, provided that any newdomicilium selected sha
be an address, other than a box number and any sudathange shall only be effective upon receipt of nioe in writing by the
other Parties of such change.

20.3 All notices, demands, communications or payments tended for any Party shall be made or given at sucPRarty's domicilium
for the time being.

204 A notice sent by one Party to another Party shall & deemed to have been receivet

20.4.1 on the same day, if delivered by hanc

204.2 on the same day, if sent by telex, email or telefa

20.5 Notwithstanding anything to the contrary herein conained a written notice or communication actually eceived by a Part
shall be an adequate written notice or communicatio to it notwithstanding that it was not sent to ordelivered at its chose
domicilium citandi et executandi

2L cosTs

Each Party shall bear its own costs incurred in negfiating and drafting this Agreement.

22.

GOVERNING LAW

This Agreement shall be implemented in accordance ith the laws of the applicable jurisdiction, and shll be interpreted in

accordance with the laws of South Africa.

23. GENERAL

231 This document constitutes the sole record of the Agement between the Parties in regard to the subjeanatter of this
Agreement.

23.2

None of the Parties shall be bound by any express inplied term, representation, warranty, promise a the like, not recordec

herein.



23.3

23.4

23.5

24.

24.1

25.

26.

26.1

26.2

No addition to, variation or consensual cancellatio of this Agreement shall be of any force or effectinless in writing anc

signed by or on behalf of the Parties.

No indulgence which either of the Parties (‘the grantor”) may grant to the others (" the grantees") shall constitute a waiver o
any of the rights of the grantor, who shall not theeby be precluded from exercising any rights agairtshe grantees which migh

have arisen in the past or which might arise in théuture.

Should any provision of this Agreement (including ay provision contained in any of the Annexes herejde in conflict with the
provisions of any law or be in any other way invali or unenforceable, such conflicting or invalid orunenforceable provisior

shall not be of any force or effect and shall be gerable from the rest of this Agreement (and from the Annexes hereto).

SUSPENSIVE CONDITION

This Agreement, save for the provisions of 18, 2@1, 22 and 23 and this 24, which shall be of immexde force and effect, sha
be subject to the fulfilment of the following suspesive condition, namely the obtaining of all regultory consents that may b
required in law to conclude and/or implement the Jmt Venture Project including but not limited to the JSE Securitie
Exchange, the London Stock Exchange, CDNX and affiited exchanges, AlM, the South African CompetitiolCommission ant
the Competition Commission of the European Union, rd in terms of the Act. Should the suspensive coitsbns not be fulfilled
within a period of 2 (TWO) months from the date ofexercise of the option in clause 8 of the Option @tract, or such extende:
period as the Parties may agree in writing or waive in writing by the Parties, this Agreement shall &pse and cease to be of a
further force or effect. The Parties shall, notwihstanding the time limits in this 24, be obliged tause reasonable endeavours

procure fulfilment of the suspensive conditions asoon as reasonably possible.

CESSION

None of the Parties shall be entitled to cede or sign any of their rights or obligations under this Agreement without the prior

written consent of the other Parties, subject to th provisions of 11.

SUPPORT AND HARDSHIP

The Parties undertake at all times to do all suchhings, perform all such actions and take all suchtgps and to procure th
doing of all suchthings, the performance of all such actions, andhe taking of all such steps, as may be open to theamd
necessary or desirable for or incidental to the puing into effect or maintenance of the terms, condions, import and intent of

this Agreement.

Where circumstances arise which were not contempladl or visualised by the Parties at the commencememate of this
Agreement, or which render impracticable the implenentation of this Agreement the Parties will meet ath negotiate in goo
faith to establish amodus operandfor the attainment and fulfilment of the fundamenta purpose of this Agreement which is t

form a Joint Venture for the exploitation of the PGM’s in, on, and under the JV Area, and will endeavouto reconcile an



26.3

26.4

26.5

27.

27.1

27.2

27.3

27.3.1

27.3.2

divergent interests between themselves.

Without detracting from the further provisions of t his 26, the Parties agree that if during the term this Agreement there is i
significant change in the general situation from tht existing at the Effective Date thereof which radts in one or more of the
Parties being placed in an inequitable or unfavourble position, the Parties shall consult together wh a view to agreeing in
spirit of mutual trust and understanding what modification, if any, to the present Agreement would beppropriate to take

account of such change.

The Parties undertake to act towards one another iall respects relating to this Agreement, in utmostjood faith.

Should the Mineral and Petroleum Resources Developent Bill be enacted at any time during the period bthis Agreement the
Parties shall negotiate amendments to this Agreemeas may be required to place the Parties in the s& commercial positior

that they would have been under this Agreement, shud the said Bill not have been enacted.

BREACH

If at any time a Participant (the “ Affected party”) is placed under judicial management, in liquidation or under winding up,
whether voluntary, compulsory, final or provisional, or compounds or enters into an arrangement of copromise with its
creditors, the other Participant shall have the ridnt to acquire all (but not part only) of the Participation Interest in the Joint
Venture then held by the Affected party, upon writen notice to that effect given by the other partyd the Affected party after
the occurrence of the events envisaged herein, atpaice which will be determined as a fair selling pce by an independen

expert appointed by the auditors of the Joint Ventue.

Upon determination of the price for the Participation Interest in question as envisaged in 27.1, theher Participant shall be
entitled within 60 (SIXTY) days thereafter on written notice to the Affected party to elect whether onot it wishes to procee
with the acquisition of such Participation Interestand if it elects so to proceed it shall within tha60 (SIXTY) day period effec
payment to the Affected party in cash of the priceso determined for the Participation Interest (but bss the amount of an
monies that may be owing by the Affected party tothte other Participant) against delivery thereof in sch form as will be

suitable for securing transfer thereof in accordane with the laws of South Africa.

If at any time any Participant commits any material breach of the terms and conditions of this Agreem and fails to remedy
such breach within 60 (SIXTY) days after the receipof written notice from the other Participant requiring it to remedy such
default, the other Participant shall have the rightat its option, but without detracting from their further or alternative rights
and remedies and without prejudice to any claim whih they may have for damages for breach of contraar otherwise, tc

cancel this Agreement, in which event :

this Agreement shall terminate;

the Defaulting Participant shall be released from kof its obligations under this Agreement, exceptvhere such obligation

arose from events which occurred prior to breach;



27.3.3

27.4

27.4.1

27.4.2

27.4.3

the nor-defaulting Participant may take transfer of the defulting Participant’s Participation Interest and the provision:

of 27.1 above shall applynutatis mutandisin relation thereto.

Notwithstanding the provisions of 27.3, no Participnt shall be entitled to exercise or enforce any needy against anothe

Participant in relation to any breach of the termsand conditions of this Agreement :

if this Agreement specifies the steps to be taken the event of such breach, unless it takes sucteps;

if this Agreement specifies an alternative remedyofr such breach;

unless the said breach is fundamental, material, @ahgoes to the root of this Agreemen

THUS DONE AND EXECUTED at JOHANNESBURG on the day,month and year first aforewritten, in the presenceof the undersignes

witnesses.

AS WITNESSES:

1. @) q

2, @) q
QUOD ATTESTOR

NOTARY PUBLIC

APPENDIX “1"

(NSR TO BE SUPPLIED)

APPENDIX “2"

(ACCOUNTING PROCEDURES)






PR INA
Platinum Group Metals Ltd.
800 —409 Granville Stre:
Vancouver BC, Cana

V6C 1Tz

Phone: (604) 89%45(

Fax: (604) 484471(
www.platinumgroupmetals.r

October 17, 20C
Bob Middleton
East West Resource Corporation
402 — 905 West Pender St.
Vancouver BC, V6C 1L6
VIA FACSIMILE: (604) 689593(

Dear Bob,
Re: Pebble Property Agreement dated March 29, 2000

As you are aware, we are continuing to explorév@Rebble Property area. We have completed thdedk&irborne magnetic survey as required
under our extension agreement. The survey, inteiwa and maps have cost $25,000. We have stalditicmal claims that add on to the Pebble
property or add to the joint position at a cos$d®,000 including senior geologist’s time. In toted have completed $42,823 exploration
expenditures towards the $100,000 of required edipees under the option agreement.

We believe that the source of the recently annadiideead Pebble Pt-Pd-iie anomaly may be on the overlap claims that wentg staked fo
the joint venture we are currently in the field gpecting this area. We may have found evidence aiftausion underneath the diabase but we
only have a preliminary report. This work may atigrgly to the total expenditures under the agreetbet we will be at less than the required
$100,000. As you are also aware the mapping anglsawork at Pebble, until now, has shown nothiog diabase. We believe that the prop
would be best explored for our mutual benefit bgtoaiation of the option agreement.

Therefore we propose that, in consideration offwor obligation to file sufficient assessment ctauti the Pebble Property to maintain the
property in good standing for a further year bydne dates (estimated to be approximately $32,0@8sessment work credit), PTM is hereby
granted a further extension of time to have conegletn aggregate of $100,000 in expenditurdsilyp 31, 2003. This extension will amend the
standing agreement referenced above.

Yours truly, AGREED & ACCEPTED
East West Resource Corporation

R. Michael Jones
President Bob Middleton
Platinum Group Metals Ltd.

Date:




OINANC oOUuDOUNNIr 11IVIN AODMINECLCIVIEIN |
(B.C. Corporate Purchaser)
(B.C. Exemption: BCSA 74(2)(4) - $97,000)

THIS AGREEMENT is dated for reference November 28)2.

BETWEEN:
ACTIVE GOLD GROUP LTD. , a corporation subsisting under fBanada Business Corporations Aetd having an
office at #800 - 409 Granville Street, Vancouvenitish Columbia V6C 1T2
(the "Issuer")
AND:
PLATINUM GROUP METALS LTD. , a company subsisting under the laws of Britisfu@dia and having an office at #800 - 409
Granville Street, Vancouver, British Columbia V6T2L
(the "Subscriber")
WHEREAS:

A. The Issuer proposes to carry out a privéaegment of Shares to raise funds for the acqoisitvaluation and exploration of mineral propettigeneral administrative
expenses and working capital; and

B. The Subscriber wishes to participate inRhigate Placement and to purchase Shares in acuw@ddth the terms of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES thatbnsideration of the premises and mutual coveram conditions hereinafter contained, the pahiesto
agree as follows:

1. DEFINITIONS
0.1 Inthis Agreement and in the recitals actteslules hereto:
(&) '"Agreement" means this agreement between the Issuer anditbecsber;

(b) "B.C. Act" means th&ecurities Ac{British Columbia) together with the Regulationsrigunder,

(c) " Business Day" means a day which is not a Saturday, Sunday artstgtholiday in
British Columbia, as may be amended from timerteet

(d) " CBCA " means th«Canada Business Corporations ACanada), together with tl
regulations thereunder, as may be amended fromttirtime;

(e) " Closing" means the making of the deliveries contemplateskiction 7 of this Agreeme
in order to complete the purchase and sale of Sktametemplated hereb

) " Closing Date" means the date of the Closing, which date wiltheBusiness Day upc
which the conditions to Closing in Section 6 haeerbor will be satisfiec

() " Common Shares" means the common shares without par value icaip&al stock of th
Issuer, as such capital is presently constitt

(h) " Execution Page" means the page or pages at the end of this Agneefor execution by
the parties hereto marked "Execution Pa

0] " Offering " means the offering of Shares pursuant to theaRiPlacemen

0] " Private Placement” means the distribution by the Issuer of ShargbédSubscribe
hereunder

(k) " Reference Date" means the reference date of this Agreementdlistve statec

0] " Regulation S" means Regulation S made under the 1933

(m) " Securities Rule<" means the Securities Rules made under the B.Caéchay bt
amended from time to tim

(n) " Share(s)" means the Common Share(s) subscribed for herebgdand to be issue
on Closing to, the Subscrib¢

(0) " Subscription Price" means the total purchase price for the numb&haires subscribe



for hereunder

(p) "U.S. Person"means" U.S. Persol" as defined in Regulation S, which definition inasg
but is not limited to, an individual resident iretbnited States, an estate or trust of wl
any executor or administrator or trustee, respeltjvs a U.S. Person, any partnershi
corporation organized or incorporated under theslafsthe United States, a r-
discretionary account held by a dealer or othardiary for the benefit or account of a U
Person and any discretionary account held by a&dealbther fiduciary organize
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incorporated or (if an individual) resident in tHeited States, but does not include a discretionagpunt (other than an estate or trust) heldthfeaccount or
benefit of a non-U.S. Person by a dealer or othefiepsional fiduciary organized, incorporated éa( individual) resident in the United States;

(q) " United States" means the United States of America, its territogied possessions, any State of the United Statdgha District of
Columbia; and

()  "1933 Act" means théJnited States Securities Act of 1933

0.2 Inthis Agreement a reference to:

(@) currency means Canadian currency;

(b) astatute or code or a specifiov/jmion thereof includes every regulation made pamnsthereto, all amendments to the statute, code or
to any such regulation in foroenfi time to time, and any statute, code or reguietiat supplements or supersedes such statute, cod
or any such regulation; and

(c) an entity includes any entity tleaa successor of such entity.

1. SUBSCRIPTION FOR SHARES

1.1  On the terms and subject to the conditgmiut in this Agreement, the Subscriber herebgaibes for and offers to purchase on
Closing, and the Issuer agrees to sellissue at Closing)NE MILLION FOUR HUNDRED AND SIXTY-ONE THOUSAND
NINE HUNDRED AND FOUR (1,461,904) Shares 0.10967per Share for a total Subscription Pricc00E HUNDRED AND
SIXTY THOUSAND THREE HUNDRED AND TWENTY-SEVE N ($160,327.01pOLLARS AND ONE CENT .

1.2 Concurrently with the execution hereof, &ubscriber will deliver to the Issuer a chequeank draft, payable tbActive Gold Group

Ltd." in the amount of the Subscription Price.

1.3 If the Closing Date does not occurllgcember 31, 2002unless extended by the Issuer with the consetiteoSubscriber), or the
Offering is otherwise terminated priorGlosing, the Issuer will return the cheque orkbdraft to the Subscriber.

1.4 The Subscriber acknowledges that the Shssaed hereunder will be subject to restrictiomsesale as more particularly described herein.
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2. WARRANTIES, REPRESENTATIONS AND COVENANTS OF THE ISSUER
2.1 The Issuer warrants and represents tocanehants with, the Subscriber, and acknowledgsthie Subscriber is relying upon such

warranties, representations and covenargntering into this Agreement, that, exceptetout expressly in any specific subsection below,
as of the Reference Date and at thei@jos

(a) the Issuer is a valid and subgiséntity duly incorporated and in good standingearrttie CBCA;

(b) the Issuer has one subsidiary, Ac@®old Group (RSA) (Pty.) Limited, a company duigarporated under the laws of The Republic
of South Africa"(Active SA" ), and Active SA is duly registered and licensedaay on its business, as now carried or interided
be carried on, and to acquiredlaid dispose of property as may be required biatlie of The Republic of South Africa;

(c) the authorized capital of the Isst@msists of an unlimited number of Common Shaveghich one (1) is issued as at the
Reference Date and, upon the 6tpsf the Offering, there will be not more than%;4143 Common Shares issued and
outstanding, all of which will lkaly paid and non-assessable common shares icapi¢al of the Issuer;

(d) the Issuer will do all acts and tiBmecessary to reserve or set aside sufficienn@onShares in the treasury of the Issuer to
enable it to issue the ShareseoSubscriber on Closing as fully paid and nonsssdgle Common Shares;

(e) other than pursuant to a subscripigreement dated for reference November 26, 2682elen the Issuer and American
Gold Capital Corporatiofi Amgold" ), pursuant to which Amgold has the right to acejsifficient Common Shares to result
in it holding up to 19.99% of ttieen issued Common Shares, no person has anyagyeement or option, present or future,
absolute or contingent, or anytigapable of becoming such a right, agreemenptiom, for the issue or allotment of any
unissued Common Shares or anyesharthe capital of Active SA;

(f) Active SA has entered into propesption agreements with each of V. Petersen, Cséploand B. Linde, true copies of
which have been provided to thbsguber, and all such agreements are in good istguaetcording to their terms and the
applicable laws of The Republic of 8oAfrica, and neither the Issuer nor Active SA aveare of, or has any reasonal



grounds to believe, that any faotist which may result in or constitute or areelikto give rise to, non-compliance with the

terms and conditions of such prgpeption agreements by a party thereto, including events or possible events of default
thereunder;
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(g) no order ceasing or suspending tigwh the securities of the Issuer or prohibitiagesof such securities has been issued to the
Issuer, and no investigationsracpedings for such purposes are pending or thredte

(h) neither the Issuer nor Active SAiparty to any actions, suits or proceedings whalid materially affect their respective
businesses or financial conditiom such actions, suits or proceedings are contrtpbr have been threatened, and there

are no judgements, injunctions)semt decrees or rulings to which the Issuer oiv&A, or any of their respective assets,
is subject;

(i) the Issuer has fully complied wittretrequirements of the CBCA, the B.C. Act and atimeoapplicable laws, rules or policies
in respect of the Offering;

() the allotment, issuance and salthefShares does not and will not conflict with @oes not and will not result in a breach of

any of the terms, conditions, mvisions of the Articles or By-laws of the Isswgrany agreement or instrument to which the
Issuer is a party or to which aifiyts assets, or the assets of Active SA, areesitpj

(k) this Agreement and the Offering h&een duly authorized by all necessary corporateraon the part of the Issuer, and this
Agreement constitutes a valid gétiion of the Issuer legally binding upon it andoeceable in accordance with its terms, subject
to the applicability of laws affeg creditors' rights generally and the discregignnature of equitable remedies;

() the Issuer is not a "reporting issun any province in Canada;

(m) the Shares will, at the time of dety of the certificates therefore to the Subscribe duly allotted, validly issued, fully paid
and non-assessable and free ad of all liens, charges and encumbrances arisinthrough or under the Issuer;

(n) the offer and sale of the Sharesrw been accompanied by any advertisement asdllig or promotional expenses have
been paid or incurred in connactioth the Offering; and

(0) except as previously disclosed ®$ubscriber in writing, there is not presentlyd arill not prior to Closing be, any material

changes, or any changes in angmnahfact, including any contingencies or contingkabilities, relating to the Issuer or Active SA
or their respective assets.
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3. ACKNOWLEDGEMENTS, WARRANTIES, REPRESENTATIONS A ND COVENANTS OF THE SUBSCRIBER

3.1 The Subscriber acknowledges that the faligwepresentations and warranties are given wighritention that they may be relied upon in debeimg its eligibility to
purchase Shares under exemptions from the registrand prospectus requirements of the B.C. Actthadegistration requirements of the 1933 Act. gkdingly, the
Subscriber acknowledges, warrants and represerasdocovenants with, the Issuer that, as of tferRece Date and the Closing Date:

(a) the Subscriber is aware that nogeosis has been prepared or filed by the Issuéramy securities commission or similar
authority in any jurisdiction iernection with the Offering, that the Issuerdlying on an exemption from the requirements

to provide the Subscriber withraspectus and to sell securities through a pexgistered to sell securities under the B.C. Act
and that, as a result:

(i) certain protectiongjhris and remedies provided by the B.C. Act, ingigditatutory rights of rescission or damages,
will not be availalitethe Subscriber,

(i) the Subscriber may neteive information and the Issuer is relievedrfrcertain obligations that would otherwise
be required to beegivf a prospectus were provided under applicaitarsties legislation in connection with the
Offering and the nrakiof this Agreement, and

(iii)  the issuance antks# the Shares to the Subscriber is subject¢b sale and issuance being exempt from
applicable secustiaws as to the filing or delivery of a prospectus

(b) the Subscriber is purchasing Shasegrincipal for the Subscribes own account and not for the benefit of any other
" person', as defined in the B.C. Act;

(c) the Subscriber is resident in iBhtColumbia;
(d) the aggregate acquisition cogh®Subscriber of the Shares is greater than NINSEYEN THOUSAND
($97,000) DOLLARS;

(e) the Subscriber is not a U.SsBer



(f) to the Subscriber's knowledte Shares were not advertised in printed medgenéral and regular paid circulation or on
radio or television;
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(9) no person has made to thes&tther any written or oral representations:
(i) that any person wilse#l or repurchase the Shares,
(i) that any person wifund the purchase price of the Shares,
(iii) as to the future prior value of the Shares, or
(iv) that the Common Sharéisbe listed or posted for trading on any staoichange;

(h) there is no government oreotinsurance covering the Shares;

(i) the Subscriber has been advised and is aware that the funds raised pursuant to the Offering represent
" seed " or "risk " capital for the Issuer, which is a start-up mineral exploration corporation in a promotional
and speculative stage of development, that there is no market whatsoever for the Issuer's securities and
that the Issuer is without substantial assets;

()) the Shares are extremely sfaime investments, the purchase of which involaesibstantial degree of risk;

(k) no agency, governmental arithpregulatory body, stock exchange or othertgritas made any finding or determination
as to the merit for investmentor have any such agencies or governmenthbaties made any recommendation or
endorsement with respecthe,$hares, and any representation to the consany offence;

() the Issuer has provided te Subscriber, and the Subscriber has examined safisfaction, certain records, agreements
and other documentation paitgj to the Issuer and its assets, and the Sulesdrds had the opportunity to discuss all of
the same, and the Issuer'sgmteand proposed activities and business plah,thet Issuer's officers and representatives, as
necessary to permit the Stibscito evaluate the merits and risks of the prospe investment in the Issuer;

(m) the Subscriber has such knowdealgd experience in financial and business méatiatshe Subscriber is capable of
evaluating the merits and sisk the purchase of the Shares pursuant to thestef this Agreement and of protecting the
Subscribés interests in connection therewith;

(n) the Subscriber is able to baareconomic risk of the complete loss of the Subscts investment in purchasing the
Shares pursuant to the terhtkis Agreement;

-8-

(o) in evaluating the merits andsisf an investment in the Shares, the Subscribgrélied solely upon the advice of
its own legal, tax and investrhadvisors;

(p) the Shares have not been regidtender the 1933 Act and may not be offered lat isathe United States unless
registered under the 1933 @ the securities laws of all applicable statethefUnited States or an exemption from
such registration requiremestavailable, and that the Issuer has no obligatio or present intention of, filing a
registration statement unther1933 Act in respect of the Shares;

(q) the Shares are not being acduul@ectly or indirectly, for the account or beibef a U.S. Person and the Subscriber
does not have any agreemennhderstanding (either written or oral) with anySUPerson respecting:

(i) the transfer origssnent of any right or interest in any of the Sisar
(i) the division of prdditlosses, fees, commissions, or any financiaksitakonnection with this subscription, or
(iii) the voting of the Sies;

the current structure of thiartsaction and all transactions and activities acoptated hereunder is not a scheme
to avoid the registration regments of the 1933 Act;

(

—
-

(s) the Subscriber has no intentmdistribute either directly or indirectly any thfe Shares in the United States or to U.S. Persons;

(t) the Subscriber will not engageany directed selling efforts (as defined by Ratioh S) in the United States in respect of
the Shares, which would inéwhy activities undertaken for the purpose ofhat could reasonably be expected to have the
effect of, conditioning the rket in the United States for the resale of ther&a

(u) no offers to sell the Sharesevaade by any person to the Subscriber while ths&iber was in the United States,
and the Subscriber was outtideUnited States at the time of execution aniveel of this Agreement;

(v) the offer made by the Subscribethis Agreement is made for valuable consideratind is irrevocable



(w) the Subscriber:

(i) has the legal capaeind competence to enter into and execute thisekgent and to take all actions required
pursuant hereto,

(ii) is validly subsisy as a company under tBe@mpany Ac{British Columbia) and is in good standing withpest
to the filing ofiaual reports, and

(iii) all necessary appels have been given by its directors, sharehslded others as necessary to authorize the
execution and dety of this Agreement on behalf of the Subscriber;

(x) the entering into of this Agreemt and the completion of the transactions contateglhereby will not result in a
material violation of any detterms and provisions of any corporate or saeariaw applicable to the Subscriber or

the constating documentstog, Subscriber or of any agreement, written or eoalyhich the Subscriber may be a party
or by which the Subscribebdgind,;

(y) this Agreement has been dulycexed and delivered by the Subscriber and conssitatvalid and binding agreement

of the Subscriber enforceagainst the Subscriber, subject to the applicatilitaws affecting creditors' rights generally and
the discretionary nature ofiigaple remedies;

(z) any Shares issued to the Subscray be subject to the requirement, which mayripmsed by the British Columbia
Securities Commission, the T®fiture Exchange, or such other applicable regolauthorities, that they be delivered
into escrow or a pool and sabjo the terms of a pooling and/or escrow agre¢méh a recognized trust company in
connection with any initiallpic offering of the Issuer's securities or othesavin connection with the listing of the Common
Shares on a recognized puhbcket, and that the Subscriber will execute ardidele in a timely manner, all such documentation
as may be necessary to gifecefo such pooling or escrow arrangement;

(aa) the Issuer is required to lebtre certificates representing the Shares regattie applicable restrictions on the resale of the
Shares;

(bb) the articles of the Issuer pdevthat, as long as the Issuer is nbdtreporting issuet (as defined in the B.C. Act), the transfer
of Common Shares shall ®trieted in that no shareholder shall be entittettansfer any Common Share(s) without the
approval of the directordioé Issuer expressed by a resolution passed aeting of the board of directors or by an
instrument or instrumentsvirting signed by a majority of the directors;

(cc) the ability of the Issuer tacbee a reporting company, and to list the Commaar&hfor trading on a stock exchange, is
dependent on factors beythredissuer's control, which factors include theuregments of the regulatory authorities having
jurisdiction over the Issaerd its affairs, the success of the Issuer's basiendeavours and the general state of the capital
markets from time to timadahere can be no assurance whatsoever that ahyisting or trading will ever occur; and
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(dd) the Subscriber will executdj\d®, file and otherwise assist the Issuer imfilj any report, undertaking or document with
respect to the purchases, salexchange of the Shares as reasonably redquiredunsel for the Issuer.

4. HOLD PERIOD AND RESALE RESTRICTIONS

4.1 The Subscriber acknowledges that the Slameesubject to resale restrictions imposed ungigliGble securities laws and the rules of reguabmdies having
jurisdiction including, without limiting the genédity of the foregoing

(a) a requirement under Multilatdredtrument 45-102 of the Canadian Securities Adstristors that the Shares may not generally
be traded in Canada untilebéier of:

(i) the date that is lveemonths and one day after the Issuer first besoanreporting issuer in any of Alberta, British
Columbia, Maniteiova Scotia, Ontario, Quebec or Saskatchewdheifssuer is a SEDAR filer, or

(i) the date that isstwe months and one day after the Issuer becomegsoating issuer in the local jurisdiction of the
purchaser of teewgities which are the subject of the trade; and

(b) if the Subscriber is or becoraé<ontrol persori there are additional specific restrictions on thiitg of the Subscriber
to dispose of the Shares iditazh to the foregoing.

4.2 The Subscriber acknowledges that it iséisponsibility of the Subscriber to determine aadfitm what restrictions there are on the Subscrilkeability to resell the
Shares and to comply with them before selling dh® Shares and, in particular, the Subscribeenants with the Issuer that:

(a) the Subscriber will comply witie applicable provisions of the B.C. Act, the S#ims Rules, the 1933 Act, and any other
relevant securities legislatiooncerning the holding and resale or other disiom of the Shares; and

(b) upon each resale or other digjposby the Subscriber of the Shares, the Subecrbll effect such resale only in accordance
with all applicable laws and ampkcable stock exchange rules and polic
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5.  CONDITIONS OF CLOSING

5.1 The obligation of the Subscriber to purehie Shares on Closing will be subject to thelfwént, on or before the Closing Date, of the daling conditions,
compliance with which may be waived in writing etSubscriber, in its sole discretion, before @lgsind upon such terms as it may consider apptepria

(a) the representations and wareardf the Issuer contained herein being true an@cioin all material respects at and as
of the Closing Date as thosghh representations had been made as of and @idbiag Date;

(b) the Issuer has complied with pedormed all of the covenants, agreements anditions required hereby to be completed
on or prior to Closing; and

(c) no order, judgment, injuncticiecree, award or writ of any court, tribunal, agtitr, governmental agency or any other
person has been entered whiohibits or restricts the Closing or the issuaoftcthe Shares in connection therewith; and

(d) Subscriber has received the dwmnts specified in subsection 7.3.

5.2 The obligation of the Issuer to compleshbscription hereby contemplated and to issuSHiaees on Closing will be subject to the fulfilimbeon or before the Closii
Date, of the following conditions, compliance witthich may be waived in writing by the Issuer, mdble discretion, before Closing and upon suahgexs it may consider
appropriate:

(a) the representations and wareardgf the Subscriber contained herein being trdecarrect in all material respects at and as
of the Closing Date as thosghh representations had been made as of and @idbsiag Date;

(b) the Subscriber has complied sitld performed all of the covenants, agreementsanditions required hereby to be
completed on or prior to Chasi

(c) no order, judgement, injunctidecree, award or writ of any court, tribunal adiitr governmental agency or any other
person has been entered whiohibits or restricts the Closing or the issuaoftthe Shares in connection therewith; and

(d) the Issuer has received the dwnis specified in subsection 7.4.
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6. CLOSING

6.1 The Closing will take place at the officéghe solicitors for the Issuer, Messrs. Gowlirgfleur Henderson LLP , Barristers and Solicitonsit&s2300, Four Bentall
Centre, 1055 Dunsmuir Street, P.O. Box 49122, Vawen British Columbia, V7X 1J1, at 10:00 a.m. dbtime) on the Closing Date.

6.2 If the Subscriber does not attend at Cpdime Subscriber hereby appoints the Presidethitedfssuer as his/her/its agent to represent thacsiber at Closing for
purposes of all closing matters, including, withberitation, to execute receipts and documentseptdelivery of documents, and to extend any tiergop or modify or waiv
any provisions of this Agreement on behalf of thip&riber, as such agent deems appropriate iridgsetion.

6.3 At the Closing, the Issuer will deliverttee Subscriber, or to the agent of the Subscribdrehalf of the Subscriber:
(a) a photocopy of this Agreementfeming the acceptance of this subscription areleékecution of this Agreement by the Issuer;
(b) acertificate representing thai®s purchased by the Subscriber hereunder; and
(c) acertificate of a senior offia# the Issuer confirming that:
(i) the represerdnsi and warranties of the Issuer made herein ageaimnd correct as of the Closing Date,

(ii) the Issuer has cdiegpwith and performed all of its covenants, agreats and conditions to be complied with or
performed prior@®sing, and

(iii)  no order, judgenteimjunction, decree, award or writ of any comityunal, arbitrator, governmental agency or
any other persas been entered which prohibits or restricts tlesi@g or the issuance of the Shares in connection
therewith.

6.4 At the Closing the Subscriber, or the agéihe Subscriber on behalf of the Subscriber, déliver to the Issuer:

(a) acertified cheque, payablerttodhe order of the Issuer at par in Vancouveg.Bin the full amount of the Subscription
Price; and

(b) a certificate of a senior offiad# the Subscriber confirming the
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(i) the representatiamsl warranties of the Subscriber made herein aeeand correct as of the Closing Date, and

(ii) the Subscriber lasnplied with and performed all of its covenantgegments and conditions to be complied with
or performed priorClosing.

6.5 Upon Closing, the Issuer is irrevocablyitisat to the Subscription Price for the Shares pased by the Subscriber, subject to the righte@Subscriber under this
Agreement and any applicable laws.

7. POWER OF ATTORNEY
7.1 Upon the Closing Date, the following appwiant will become effective:

" The Subscriber hereby irrevocably appoints theigeas of the Issuer, or his successor in officerfitime to time, as the true and lawful attorneyeict for the Subscriber ai
authorizes him as such to make, sign and delieerarid on behalf of the Subscriber:

1. any and all pooling or escrow agreemenlteether voluntary or not, and other documentschvisuch attorney sees fit in his
discretion to give on the Subscribebehalf to the British Columbia Securities Comioissthe TSX Venture Exchange or any
other competent regulatory authornitBritish Columbia or elsewhere in connection vétty distribution to the public of securities of
the Issuer, on such terms and suligestich conditions as such attorney will in histision deem fit or advisable; and

2. any and all resolutions of shareholaéthe Issuer, as may be deemed desirable by thetdis of the Issuer to provide for any
changes in the Issuer's constating mheciis necessary to enable the Issuer to offeedtsriies to the public.

The foregoing appointment will remain effectiveiutite earlier of:

1. such time (if ever) as the Issuer mayglete its initial public offering of its securiti¢o the public pursuant to securities legislation
and the Common Shares become listettdding on a stock exchange in Canada; and

2. December 31, 2003.

The power of attorney granted herein is an irrebtEaower coupled with an interest and will survilie bankruptcy of the Subscriber or the assignrbehe Subscriber of
the whole or any part of the interest of the Subscrin the Shares.
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The Subscriber agrees to be bound by any repreéserganade and actions taken by its attorney heleupursuant to this power of attorney in accordamith the terms
hereof and hereby waives any and all defences whahbe available to the Subscriber to contestateegr disaffirm the action(s) of such attorneyetakinder this power of
attorney.

None of the Issuer, its directors, officers, empley, advisors and agents, or the attorney appdietedinder will be liable for any act done, or detitto be done, in good fai
hereunder as attorney for the Subscriber. The Sibbleséndemnifies each of the Issuer, its directofficers, employees, advisors and agents, arattitsney appointed
hereunder, and holds each of them harmless agaigdoss, liability or expense arising out of, micbnnection with, any actions taken, or omittebédaken, in good faith
pursuant to this power of attornéy.

8. NO ASSIGNMENT

8.1 Neither the Subscriber nor the Issuer neaysger or assign all or any part of its interesbii to or rights under this Agreement or the RégBertificate without the
written consent of the other and any purportedgassent without such consent will be void and ofar@e or effect provided that the Subscriber maigheut consent but
upon prior notice to the Issuer, assign its riglgeeunder and under the Rights Certificate to alwloavned subsidiary of the Subscriber and furthevided that such wholly
owned subsidiary remains as such (failing whichights hereunder, all Common Shares and all rightier the Rights Certificate held by the whollynea subsidiary which
ceases to be such will be re-transferred to thes@&ilier prior to such wholly owned subsidiary cegdb be such).

9. NOTICE

9.1 Any notice to be given by any party to &eotunder this Agreement will be deemed to be ptgmgven when in writing and delivered by hand ibpossible,
communicated by telecopier, on any Business Dalgddollowing address for notice of the intendecipent:

(a) forthe Subscriber:

Platinum Group Metals Ltd. #80009 Granville Street
Vancouver, B.C.
Canada V6C 1T2

Attention: R. Michael Jones, President

Facsimile No.:  1-604-484-4710
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(b) for the Issuer:

Active Gold Group Ltd.
#800 - 409 Granville Street
Vancouver, B.C.

Canada V6C 1T2

Attention: R. Michael Jones, President
Facsimile No.:  1-604-484-4710
9.2  Any notice, direction or instrument aforisaill:

(a) if given by facsimile transmizsj be deemed to have been given and receivedeatethit was so sent, unless it was sent
after 4:00 p.m. (local timetta place of receiving) or on a day which is n8usiness Day in the place of receiving, in which
case it will be deemed to hbeen given and received on the next day whichBasiness Day in the place of receiving;

(b) if delivered and receipt therefoacknowledged, be deemed to have been givenemedsed at the time of delivery; and

(c) if mailed by registered mail gmperly addressed, be deemed to have been gidkreaeived on the fifth (5th ) Business
Day after it was so mailedyypded that if, after the time of such mailing gébr to the deemed receipt thereof, there is a
disruption in the mail sensaaf any relevant jurisdiction which might affehetdelivery of such notice through the mails, then
such notice will only be deethie have been received upon the actual receiptahe

9.3 A party may by notice to the other partyhia manner provided in this section change itsestdfor notice to some other address and wilhsmge its address for notice
to an address that is adequate whenever its xiatldress for notice is not adequate for delivgridnd.

100 FURTHER ASSURANCES

10.1 The parties hereto each covenant and sgreecute and deliver such further agreementsjrdents and writings and provide such further @smes as may be
required by the parties to give effect to this Agnent and without limiting the generality of the€going to do all acts and things, execute andreleéill documents,
agreements and writings and provide such assuramedsrtakings, information, and
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investment letters as may be required from timinte by all regulatory or governmental bodies @cktexchanges having jurisdiction over the Isswfars or as may be
required from time to time under the applicableusi#es legislation, any other applicable law, loe tules and by-laws of any applicable stock exghan

110 GENERAL PROVISIONS

11.1 This Agreement is governed by and williierpreted according to the laws of British Coluanand the laws of Canada applicable therein. Hrégs hereby submit to
the jurisdiction of the Courts of British Columbiraconnection with any disputes arising hereunder.

11.2 Except as expressly provided in this Agreet and in the agreements, instruments and otiemaents contemplated or provided for herein, Alggeement contains
the entire agreement between the parties with oé$pé¢he issue, sale and purchase of the Shadesugrercedes and replaces all prior representatiarsanties, agreements,
memoranda, letters, correspondence, discussionseguadiations between the parties. There are neeaggnts collateral hereto or other terms, conditicepresentations or
warranties, whether expressed, implied, oral ottemj by statute, by common law, by the IssuettheySubscriber, or by anyone else.

11.3 The parties to this Agreement may ameisd&freement only in writing, signed by the Issaad the Subscriber.

11.4 The terms, provisions, representationstaméies and covenants of the Issuer and the Sblkscrespectively, survive the Closing, the payhtdrthe Subscription
Price, the issue and delivery of the Shares, theptetion of filings contemplated herein, and alettransactions contemplated herein for a perfdd/O (2) YEARS.

11.5 This Agreement enures to the benefit dfiarbinding upon the Issuer and the Subscribertlagid respective successors.
11.6  Each party will bear their own costs arplemses in connection with thegotiation, execution and delivery of this Agreeimend the transactions contemplated hel

[Rest of page left blank intentionally]
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Execution Page
IN WITNESS WHEREOF the parties have executéslAlgreement as of the date first above written.

PLEASE COMPLETE THIS SECTION

The undersigned Subscriber hereby subscribes fd ®IN.LION FOUR HUNDRED AND SIXTY-ONE THOUSAND NINEHUNDRED AND FOUR (1,461,904) common
shares of ACTIVE GOLD GROUP LTD. at a price of 3067 per Share for a total Subscription Price oECHNUNDRED AND SIXTY THOUSAND THREE HUNDRED
AND TWENTY-SEVEN DOLLARS ($160,327.01) AND ONE CENand hereby signs, seals, delivers and executedgieement as a deed.

Platinum Group MlstLtd.
PRINT FULL NAME OF SUBSCRIBE!

c/s Suite 800 409 Granville Street
ADDRESS

Vancouver, B.C. V6C 1T2

Authorized Signatory

R. Michael Jones, President
Name and Position of Authorized Signatory

This subscription is hereby accepted as to 1,4@1S0@res.

ACTIVE GOLD GROUP LTD.

Per:

Authorized Signatory




AGENCY AGREEMENT - FLOW-THROUGH AND NON-FLOW -THROUGH UNIT PRIVATE PLACEMENT

THIS AGREEMENT dated for reference November 27,208 made BETWEEN

Platinum Group Metals Ltd., of 800-409 Granville Street, Vancouver, British @Qubia, V6C 1T2
(the “Issuer™);

AND
Pacific International Securities Inc.,of 1900-666 Burrard Street, Vancouver, British Qoliia, V6C 3N1
(“Pacific”)
AND
Haywood Securities Inc., 02000-400 Burrard Street, Vancouver, British ColuaMiC 3A6
(“Haywood”)
(individually, an “Agent” and collectively the “Aggs”).
WHEREAS:
A. The Issuer wishes to privately place with purchasgrto 1,600,000 Flow-Through Units at a pric&é@®65per Flow-Through Unit and 3,000,000

Non-Flow-Through Units at a price of $0.50 per Nons#®hrough Unit for aggregate gross proceeds oou$2t540,000;

B.

The Issuer wishes to appoint the Agents to distilbloe Units, and the Agents are willing to aceath appointment on the terms and conditions e

Agreement;

THE PARTIES to this Agreement therefore agree:

1.

DEFINITIONS

In this Agreement and the Recitals hereto:

(€) “Accredited Investor” has the meaning defined ineRa01(a) under the U.S. Securities Act and oh&Applicable Legislation;

(b) “Agents’ Fee” means the consideration which iscgetin this Agreement and which is payable by gwiér to the Agents in consideration of
the services performed by the Agents under thiségrent;

©

(@)

(e)
()
(@

(h)
@
0
(k)
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“Agents’ Warrants” means the non-transferable, flon-through share purchase warrants of the Isadéch will be issued as part of the Agenftge
and which have the terms provided in this Agreemaeutthe certificates representing such share paectvarrants;

“Agents’ Warrant Shares” means the previously urgssnon-flowthrough common shares in the capital of the Issaepresently constituted, wh
will be issued upon the exercise of the Agents’ Mfats in accordance with the certificates représgribhe Agent’'s Warrants;

“Alberta Act” means the Securities Act, (Alberta)3RA. 2000, c. S-4, as amended;

“Alberta Commission” means the Alberta Securitiesynission;

“Applicable Legislation”means the B.C. Act, Alberta Act, Ontario Act ane tQuebec Act, together with the regulations anésruhade ar
promulgated thereunder and all administrative poitatements, instruments, blanket orders andgsylinotices, and other administrative direct
issued by the Commissions;

“B.C. Act” means the Securities Act (British Coluiap R.S.B.C. 1996, as amended;

“B.C. Commission” means the British Columbia Setieisi Commission;

“Closing” means a day or days Units are issuethédrturchasers;

“Commissions” means the B.C. Commission, Albertan@ossion, the Ontario Commission and the Quebear8ies Commission;



Q) “Corporate Finance Fegheans the Fee to be paid to Pacific by the Issueomsideration of corporate finance and structugarvices provided |
Pacific;

(m)  “Current AIF” has the meaning defined in the Maitéral Instrument;

(n) “Directed Selling Efforts” means “directed selliefforts” as defined in Rule 902
of Regulation 5;

(0) “Exchange” means the TSX Venture Exchange Inc.;

(9) “Exchange Policies” means the rules and policiethefExchange;

() “Exemptions” means the Accredited Investor exemption (BC, Ale@ntario), $97,000 Exemption (BC and Alberta)nig, Friends and Busine
Associates Exemption (BC) and the Sophisticatedhager exemption (Quebec) from the prospectusnegents of the Applicable Legislation;
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0] “Final Closing” means the last Closing under thiwd®e Placement;

(s “First Closing” means the first Closing under thévBte Placement;

® “Flow-Through Shares” means the previously unisdiimd-through common shares in the capital of the Isagpresently constituted, which will
issued as part of the Flow-Through Units and witiatie or will have the features required by therdtdin of “flow-through share’as defined in tr
Income Tax Act (Canada);

(u) “Flow-Through Units” means the flowhrough units of the Issuer to be offered by theués pursuant to this Agreement having the terrosiged ir
this Agreement;

(v) “Flow-Through Unit Warrants” means the non-tranabde non-flowthrough share purchase warrants of the Issuer whiltibe issued as part of t
Flow-Through Units and which have the terms progidethis Agreement and the certificates represgrdiich share purchase warrants;

(w) “Foreign Private Issuer” means “foreign privateuss as defined in Rule 405 promulgated under tt& Securities Act;

(x) “Material Change” has the meaning defined in theligable Legislation;

() “Material Fact” has the meaning defined in the Apgible Legislation;

(2 “Multilateral Instrument” means Multilateral Instnent 45-102 or any successor instrument;

(aa) “Multilateral Instrument Certificate” means Form-492F2;

(bb)  “Non-Flow-Through Shares” means the previously suésl non-flowthrough common shares in the capital of the Issagrpresently constitute
which will be issued as part of the Non-Flow-Thrbugnits;

(cc)  “Non-Flow-Through Units” means the non-flathrough units of the Issuer to be offered by trgués pursuant to this Agreement having the t
provided in this Agreement;

(dd)  “Non-Flow-Through Unit Warrants” means the non-stmable non-flowhrough share purchase warrants of the Issuer whilthoe issued as part
the Non-Flow-Through Units and which have the tepm/ided in this Agreement and the certificatggesenting such share purchase warrants;

(ee)  “Non-Flow-Through Warrant Shares” means the presfpwnissued non-flotrough common shares in the capital of the Issasrpresent
constituted, which will be issued upon the exeroisthe Flow-Through Unit Warrants and
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Non-Flow-Through Unit Warrants in accordance with tertificates representing such Warrants;

() “Offshore Selling Jurisdiction” means those juriins outside of Canada and the United Statesenther Securities may lawfully be sold;

(gg) “Ontario Act” means the Securities Act (Ontario)SFD. 1990, c. S.5, as amended,;

(hh)  “Ontario Commission” means the Ontario Securitiesn@ission,;

(i)

“Private Placement” means the offering of the Unitshe terms and conditions of this Agreement;



) “Purchasers” means the purchasers of Units purgaahe Private Placement;

(kk)  "Qualifying Expenses’means the expenses to be incurred in performingekmdoration program described in the subscriptigneements ma
between the Issuer and the Purchasers which:
0] qualify as:

(A) “Canadian exploration expensa$ described in paragraph (f) of the definitionréloé in subsection 66.1(6) of the ITA (other t
expenditures which constitute “Canadian exploratiod development overhead expense” (“CEDCHS prescribed for the purpose
paragraph 66(12.6)(b) of the ITA and seismic experspecified in paragraph 66(12.6)(b.1) of the |Tad

(B) “flow-through mining expenditures” for the purposelssubsection 127(9) of the ITA (the “FTME Tax @it8), to the extent suc
expenses are incurred before 2004 or, if applicabelast day of any period of time after 2003 akhinay in future be allowed by f
Canadian income tax authorities as the period doefore which the Issuer may incur such expenditgieas to allow a Purchase
claim an FTME Tax Credit (the “FTME Deadline”); and

(i) to the extent such expenses are incurred beforETME Deadline, be incurred by conducting mininglexation activities from or above t
surface of the earth for the purpose of determitiiregexistence, location, extent or quality of arfemal resource”ds that phrase is definec
the ITA”) which is a base or precious metal depasita mineral deposit in respect of which:

(A)  the federal Minister of Natural Resources has feedtithat the principal mineral extracted is anusidial mineral contained in a non-
bedded deposit,
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(B) the principal mineral extracted is ammonite gemstaalcium chloride, diamond, gypsum, halite, kaoli sylvite, or

©) the principal mineral extracted is silica thatx¢racted from sandstone or quartzite;
and which is not an expense in respect

(D) trenching, if one of the purposes of the trenclignig carry out preliminary sampling (other thare@ified Sampling),

(E) digging test pits (other than digging test pitstfog purpose of carrying out Specified Samplingyl a

P preliminary sampling (other than Specified Sampling

(11)  “Qualifying Issuer” has the meaning set out in Mhgltilateral Instrument;

(mm) “Quebec Act” means the Securities Act (Quebec);

(rin)  "Quebec Commission” means the Quebec Securitiesnission;

(o0) “Regulation D" means Regulation D promulgated urtlerU.S. Securities Act;

(pp) “Regulation 5" means Regulation S promulgated utldeU.S. Securities Act;

(gg) “Regulatory Authorities” means the Commissions #relExchange;

(rr) “Rules” means the rules made under the Applie Legislation;

(ss)  “Securities” means the Units, the Flow-Through &wh-Flow-Through Shares, the Flow-Through and N&wFThrough Unit Warrants, the Non-
Flow-Through Warrant Shares, the Agents’ Warrantsthe Agents’ Warrant Shares;

(tt) “Selling Jurisdictions” means BC, Alberta, Ontari@Jebec, Texas and lllinois in the United States;

(uu)  “Specified Sampling” means the collecting and testf samples in respect of a mineral resourcepixbat specified sampling does not include:

0] the collecting or testing of a sample that, attitme the sample is collected, weighs more tharohbés, and

(i) the collecting or testing of a sample collectedrat time in a calendar year in respect of any oimeral resource if the total weight of all si
samples collected (by the Issuer, any partnershighich it is a member or any combination of theuer and any such partnership) in
period in the calendar year that is before thaétipther than samples each of which weighs lessdha tonne) exceeds 1,000 tonnes;
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(vv) “United States” means “United States” as deditin Rule 902 of Regulation 5;



(ww) “Units” means the Flow-Through and the Non-Flow-dingh Units of the Issuer to be offered by the Isguesuant to this Agreement having
the terms provided in this Agreement;

(xx) “U.S. Person” means “U.S. person” as define®ule 902 of Regulation 5; and

(yy) “U.S. Securities Act” means the United States StearAct of 1933, as amended.
2. APPOINTMENT OF AGENTS
2.1 The Issuer appoints the Agents as its exclusivatagend the Agents accept the appointment and &gt as the exclusive agents of the Issuerdo us
their commercially reasonable efforts to find antiaduce to the Issuer potential purchasers tolyase Flow-Through Units at a price®ff.65per Flow-
Through Unit and Non-Flow-Through Units at a prafe$0.50 per Non-Flow-Through Unit, by way of priggplacement under the Exemptions to raise, in
aggregate, gross proceeds of up to $2,540,000.

2.2 The rights and obligations of the Agents under #iiseement, including but not limited to the rigintd obligation to offer the Units and the entitletr
to the Agents’ Fee, will be several (as distingadsfrom joint) rights and obligations for each Agen

2.3 Except as otherwise specifically provided in thirédement, the rights and obligations of the Agerilisbe divided in the proportions in which the
Agents participate in the Private Placement.

2.4 This Agreement will be construed in relation tole@gent as if separate agreements had been madedrethe Issuer and each Agent.
3. THE FLOW -THROUGH UNITS

3.1 Each Flow-Through Unit will consist of one Flow-Bugh Share and one Flow-Through Unit Warrant. Tleg/H hrough Shares and Flow-Through
Unit Warrants will be issued and registered intaemes of the Purchasers or their nominees.

3.2 The right to purchase a Non-Flow-Through Warrardr8hunder a Flow-Through Unit Warrant may be esextiat any time until the close of business
on the day which is 12 months from the date ofiskae of the Flow-Through Unit Warrant to the holde

3.3 One Flow-Through Unit Warrant will entitle the helg on exercise, to purchase one Non-Flow-Througinrsivit Share at a price of $0.85 per Non-
Flow-Through Warrant Share.
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3.4 The certificates representing the Fld@lrough Unit Warrants will, among other things,lide provisions for the appropriate adjustmenthia tlass
number and price of the Non-Flow-Through Warranargh issued upon exercise of the Fibwrough Unit Warrants upon the occurrence of cereaients
including any subdivision, consolidation or reclfisation of the Issuer’s common shares, the paytroéstock dividends and the amalgamation of tiseds.

35 The issue of the Flowhrough Unit Warrants will not restrict or prevahe Issuer from obtaining any other financing, @nf issuing addition
securities or rights, during the period within whibe Flow-Through Unit Warrants may be exercised.

4. THE NON-FLOW -THROUGH UNITS

4.1 Each Non-Flow-Through Unit will consist of one N&tew-Through Share and one half of one Non-Floweligh Unit Warrant. The Non-Flow-
Through Shares and Non-Flow-Through Unit Warraritshe issued and registered in the names of thretfasers or their nominees.

4.2 The right to purchase a Non-Flow-Through Warrardr8lunder a Non-Flow-Through
Unit Warrant may be exercised at any time untildtose of business on the day which is
24 months from the date of the issue of the NowFItwrough Unit Warrant to the holder.

4.3 One whole Non-Flow-Through Unit Warrant will engitthe holder, on exercise, to purchase one Non-Florwugh Warrant Share at a price$f.7¢
per Non-Flow-Through Warrant Share.

4.4 The certificates representing the Non-Flétwough Unit Warrants will, among other things,limte provisions for the appropriate adjustmenthie
class, number and price of the Non-Flow-Through MfgtrShares issued upon exercise of the Non-Hlbmugh Unit Warrants upon the occurrence of ca
events, including any subdivision, consolidatiorrexlassification of the Issusrcommon shares, the payment of stock dividendgtedmalgamation of t
Issuer.

45 The issue of the Non-Flowhrough Unit Warrants will not restrict or prevehe Issuer from obtaining any other financing, renf issuing addition
securities or rights, during the period within whibe Non-Flow-Through Unit Warrants may be exeis

5. AGENTS’ FEE

5.1 In consideration of the services performed by tlyemts under this Agreement, the Issuer agreesytoopéne Agents on each Closing an Agerfist
consisting of 7% of the gross proceeds receivethéyssuer from the sale of the Units on such @tpsi



5.2 The Agents’ Fee will be paid in lawful Canadianremcy.

5.3 The Issuer shall also issue at each Closing Agéffts'rants equal in number to 10% of the number pnitJissued on such Closing. The Agents’
Warrants will be registered in the name of the Agem such other party or parties as the Agents msasonably request.
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5.4 The right to purchase an Agents’ Warrant Share nadeAgents'Warrant may be exercised at any time until theeclaisbusiness on the day whicl
24 months from the date such Agents’ Warrant waiseid to the holder.

55 One Agents’ Warrant will entitle the holder, on eise, to purchase one Agents’ Warrant Share &ta pf $0.75 per Agents’ Warrant Share.

5.6 The Agents’ Warrants will be non-transferable ex@eppermitted by the Applicable Legislation ang arder granted by the Commission.

57 The certificates representing the AgeMgarrants will, among other things, include provisidor the appropriate adjustment in the class,barman:
price of the Agents’ Warrant Shares issued uporrcese of the AgentsWarrants upon the occurrence of certain eventdudimgy any subdivisiol

consolidation or reclassification of the Issuedsnenon shares, the payment of stock dividends amditalgamation of the Issuer.

5.8 The issue of the Agent®Warrants will not restrict or prevent the Issuernfr obtaining any other financing, or from issuirdgi@ional securities «
rights, during the period within which the Agent¥arrants may be exercised.

5.9 The Issuer agrees not to place a U.S. securitiesdstrictive legend on the certificates
representing the Agents’ Warrants or, provided thatAgents’ Warrants are exercised by the
Agents outside the United States and not by oredralh of a U.S. Person, at a time that the
Issuer is a Foreign Private Issuer, the Agents'réfdarShares. The certificates representing the
Agents’ Warrants will, however, provide that theehgs’ Warrants may not be exercised in the
United States on by or on behalf of a U.S. Persee@ pursuant to registration under the

U.S. Securities Act or an exemption therefrom.

5.10 In connection with the Private Placement, the Isstall also pay a Corporate Finance Fee of $1208 GST, to Pacific at the first Closing.
6. OFFERING RESTRICTIONS
6.1 Except as provided in Section 12, the Agents wilycsell the Units to persons who represent thevesehs being:

(@) persons purchasing as principal;

(o)  residents in the Selling Jurisdictions or Offsh&edling Jurisdictions;

() qualified to purchase the Units, the Flow-Throudtai®s, the Non-Flow-Through Shares and the Floveddin and Non-Flovhrough Uni
Warrants under the Exemptions; and

(d) persons who are not U.S. Persons, or in the USitates.

6.2 Except as provided in Section 12, the Agents afiratat the time any buy order for the Units iscpth by clients of the Agents, the buyer will
outside the United States, or the

Agents and all persons acting on their behalf kgidlsonably believe that the buyer is outside thigedrStates, and neither the Agents nor any peasting ot
their behalf will have knowledge that such transechas been pre-arranged with a buyer in the dritates.

6.3 Except as provided in Section 12, neither the Issihe Agents, nor any of their respective affdstnor any person acting on behalf of any o
foregoing, will offer or sell any of the SecuritigsU.S. Persons or in the United States, or uallerany activity for the purpose of, or that coddsonably
expected to have the effect of, conditioning thekagfor the Securities in the United States.

6.4 The Agents agree that they have not entered ahdatienter into any contractual arrangement wétspect to the distribution of the Securities ex
in accordance with this agreement and that thelyredjuire each selling group member to agree ining;i for the benefit of the Issuer, to comply witinc
shall use their best efforts to ensure that ealimgegroup member complies with the provisionstbifs Section 6 and Sections 12.2 and 12.3 as fif
provisions applied to such selling group member.

6.5 The Agents agree that during the period in whiehSlecurities are offered for sale, neither theyamyrof their affiliates, nor any person actingtioeir
behalf has made or will make any Directed SellififpiEs in the United States with respect to disitibns under Regulation 5, or has taken or wilketakn
action in violation of Regulation M under the Unit8tates Securities and Exchange Act of 1934, anded, or has taken or will take any action thatild
cause the exemption from registration under Ruke &0Regulation D or Regulation S to be unavaildbleoffers and sales of the Securities, pursuaurthit
Agreement.



6.6 The Private Placement has not been and will netdvertised in any way.

6.7 No selling or promotional expenses will be paidraurred in connection with the Private Placemertept for professional services or for sen
performed by a registered dealer.

7. SUBSCRIPTIONS

The Agents will use their commercially reasonaliferes to obtain from each Purchaser introducedhgyAgents, and deliver to the Issuer, on or beéare
Closing duly completed and signed subscriptionshi form attached as Schedule “A” for the Flow-Tigb Units, and Schedule “B” for the Non-Flow-
Through Units or in such other form consented tdheylssuer and the Agents and executed by thénBsec.

8. FILINGS WITH THE REGULATORY AUTHORITIES

8.1 The Issuer will forthwith give to the Exchange weit notice of the terms of this
Agreement and the proposed Private Placement aothat information required by the
Exchange Policies (the “Notice”).

8.2 The Issuer will forthwith provide the Agents aneithsolicitor with a copy of the Notice, and, fostth on receipt, a copy of the preliminary and f
letters of acceptance of the Notice from the Exgean
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8.3 The Issuer will file all required documents, palrehjuired filing fees and undertake any otheraadirequired by the Exchange Policies in ord
obtain the approval of the Exchange to the PrilPdaeement.

8.4 Within 10 days of each Closing of the Private Ptaest, the Issuer will:

(a) file with the Commissions any report required tdfilegl by the Applicable Jurisdiction in connectiatith the Private Placement, in the requ
form; and

(b) provide the Agent’s solicitor with copies of thgoet or reports.

9. CLOSINGS

9.1 In this Section:

(@) “Certificates” means the certificates representimg Flow-Through and Non-Flow-Through Shares amdRlow-Through Unit Warrants ai
Non-Flow-Through Unit Warrants sold, and the AgentVarrants to be issued, on a Closing in the naanesdenominations reasone
requested by the Agents or the Purchasers, asfigencay be; and

(b) “Proceeds” means the gross proceeds of the sélaitsf on a Closing, less:

0] any portion of the Agents’ Fee which is payableash;

(i) the reasonable expenses of the Agents in connesttborthe Private Placement which have not beed pgithe Issuer;
(iii) any amount held back by the Agents in connectidgh further expenses related to the Private Placeraad

(iv) any amount paid directly to the Issuer by purctaseconnection with the Private Placement.

9.2 The Issuer and the Agents will cause the Closingake place in one or more closings as may be dgupen and subject to acceptance by
Exchange.

9.3 The Issuer will, on each Closing, issue and delthier Certificates to the Agents, or at the Agemggjuest, to the Purchasers, against payment
Proceeds.

9.4 If the Issuer has satisfied all of its materialighlions under this Agreement, the Agents will,eath Closing, pay the Proceeds to the Issuer a
delivery of the Certificates.

9.5 The Issuer will endorse the Certificates, and triftcates representing the Non-Flow-Through Watri@hares and the AgeastWarrant Shares w
legends as required by the Exchange Policies aplidgble Legislation.

-11-

10. CONDITIONS OF CLOSINGS



10.1 The obligations of the Agents on each Closing tallconditional upon the following:

(@) on each Closing, the Issuer will have deliverethiAgents and their solicitor a favourable opinidithe Issuer’s solicitor dated as of the date
of such Closing, in a form acceptable to the Aganis their solicitor as to all legal matters ready requested by the Agents relating to the
business of the Issuer and the creation, issuaigteipution and sale of the Securities;

(b) on each Closing, the Issuer will have deliveretheoAgents and their solicitor such certificatest®bfficers, comfort letters or opinions of its
auditors, and other documents relating to the RxiPdacement or the affairs of the Issuer as thengyor their solicitor may reasonably
request; and

(©) each representation and warranty of the Issuerhwibicontained in this Agreement continues to be,tand the Issuer has performed or
complied with all of its covenants, agreements @pliations under this Agreement.

10.2 Each Closing and the obligations of the IssuertaedAgents to complete the issue and sale of tharfies are subject to:
(@) receipt of all required regulatory approval foramceptance of the Private Placement;

(b) the removal or partial revocation of any ceaseiigadrder or trading suspension made by any compatghority and any “inactive”
designation by the Exchange to the extent necessaymplete the Private Placement; and

(©) the Issuer being a Qualifying Issuer.

11. MATERIAL CHANGES

The Issuer agrees that if, between the date oftpisement and the Final Closing, a Material Change change in a Material Fact occurs, the |sailer
(a) as soon as practicable notify the Agents in writsggting forth the particulars of such change;

(b) as soon as practicable, issue and file with theuRégry Authorities a press release that is autieorby a senior officer disclosing the nature
and substance of the change;

(©) as soon as practicable file with the Commissioeséport required by the applicable securitiesslagipn and in any event no later than 10
days after the date on which the change occurs; and
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(d) provide copies of that press release, when isauetithat report, when filed, to the Agents andrtbeiicitor.
12. U.S. LAW
12.1  The Issuer represents, warrants, covenants andsatirat:

(@) the Issuer is a Foreign Private Issuer and reaspbabeves that, at the commencement of the RriPdhcement there was, and currently t
is, no “substantial U.S. market interest” in anytefsecurities (as such term is defined in Reguih);

(b) it is not, and agrees to use its best efforts mdieicome, at any time prior to the expiration oé¢hyears after the Final Closing, amvestmer
company” as defined in the United States InvestrBemhpany Act of 1940;

(c) during the period in which the Securities are @tefor sale, neither it nor any of its affiliate®r any person acting on their behalf has ma
will make any Directed Selling Efforts in the UndtStates with respect to distributions under Rerieb, or has taken or will take any ac!
in violation of Regulation M under the United Stat®ecurities Exchange Act of 1934, as amendeda®rtdken or will take any action t
would cause the exemption from registration undele 506 of Regulation D or Regulation S to be uilabée for offers and sales of 1
Securities, pursuant to this Agreement;

(d) beginning six months prior to the date of commereenof the Private Placement, continuing throughbet Private Placement and for
months after the Final Closing, none of the Issitsraffiliates or any person acting on its or tHeghalf have engaged or will engage in
form of Directed Selling Efforts with respect tdexks or sales of common shares of the Issuer arrisies exchangeable into common share
the Issuer, or have engaged in or will engage ingameral solicitation or advertising with respeztoffers or sales of the Securities in
United States, including advertisements, artictestjces or other communications published in anywspaper, magazine or similar me
posted or disseminated on the Internet or otheitegirlectronic media, or broadcast over radiotebevision, or any seminar or meeting wt
attendees have been invited by general solicitatiageneral advertising in a manner that would eabe exemption is provided by Rule 50
Regulation D or Regulation S to be unavailableoffers and sales of the Units;

(e) the Issuer covenants and agrees with the Agenggedoute or procure the execution of all documentsta use its commercially reason:
efforts to take or cause to be taken, both befodeadter each Closing, all such steps as may sonadly necessary or desirable to establis
the satisfaction of counsel for the Agents and seufor the Issuer, any and all legal requiremémtsnable the Agents to effer the Secur



for sale in the United States under Rule 506 of

()
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Regulation D in accordance with this Agreement ander exemptions from registration under applicatdée securities laws; and

except with respect to offers or sales to Accreditevestors in reliance upon an exemption, fromstegtion under Rule 506 of Regulation D,
neither the Issuer nor any of its affiliates, noy person acting on its or their behalf, has madeilb make:

0] any offer to sell, or any solicitation of an ofterbuy, Securities to any U.S. Person, or a peirstime United States; or
(i) any sale of Securities unless at the time the bdgravas or will have been originated, the purchase
(A) outside the United States; or

(B) the Issuer, its affiliates, and any person actingt®or their behalf reasonably believe that thecpaser is outside the United
States.

12.2 Except as otherwise provided in this Section 1€ Agents agree with the Issuer that with respeettth offer and sale of the Securities it will oftee
Securities only in accordance with Rule 903 of Ration S and accordingly neither the Agents, taffitiates, nor any person acting on its or theshalf has
made or will make:

@
(b)

©

any offer to sell, or any solicitation of an ofterbuy, Securities to any U.S. Person or any peirstime United States;

any sale of Securities unless, at the time thedodgr was or will have been originated the subscridx

() outside the United States; or

(ii) the Agent, its affiliates and any person actingtsor their behalf reasonably believe that thecRaser is outside the United States;

any Directed Selling Efforts in the United Statdthwespect to the Securities.

12.3 The Agents acknowledge that the Securities havéeen registered under the U.S.
Securities Act and may not be offered or sold anlthnited States or to U.S. Persons, except to
Accredited Investors pursuant to Rule 506 of RegreD. Accordingly, the Agents represent,
warrant and covenant to the Issuer that, with resjpeeach offer or sale of Securities in the
United States or to U.S. Persons, it has offereddsafd, and will offer and sell, Securities to
Purchasers only in the following manner:

@)

the Agents will offer the Securities only througb/aited States registered broker-dealer only itestaf the United States where such broker-
dealer is registered, or otherwise exempt fromstegfion;

(b)

©

(d

(€
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no form of general solicitation or general advantis(as those terms are used in Regulation D) kas lor will be used by the Agents, tl
affiliates or anyone acting on its or their behad€luding advertisements, articles, notices oepttommunications published in any newsp:
magazine, or similar media, posted or disseminatethe Internet or other similar electronic mediabroadcast over radio or television, or
seminar or meeting whose attendees had been inwtgeneral solicitation or general advertising;

any offer, sale or solicitation of an offer to b&gcurities will be made only to Accredited Investan transactions that are exempt f
registration under Rule 506 of Regulation D andeurapplicable state securities laws and in compéanith applicable U.S. federal and s
broker-dealer requirements;

prior to completion of any sale of Securities, Awents shall cause each Purchaser to execute aeragnt in a form consented to by the Is
and the Agents and executed by the Purchaser; and

the Agents shall give the Issuer reasonable nofitkee U.S. jurisdictions in which it proposes ffeo and sell the Securities, so as to permi
Issuers counsel to timely submit any and all filings resagy in order to perfect a claim of exemption friv@ securities registration provisit
of the U.S. Securities Act and applicable stateslaw

13. QUALIFYING ISSUER

13.1 The Issuer is a Qualifying Issuer and the Units,Ffow-Through and
Non-Flow-Through Shares, the Flow-Through and Non-Fldwough Unit Warrants, the
Non-Flow-Through Warrant Shares, the Agents’ Warramid the Agents’ Warrant Shares will



be subject to a four month hold period from Closing

13.2  The Issuer will provide the Agents with a copy leé Multilateral Instrument Certificate filed on SBER within 10 days of each Closing.

14. TERMINATION

14.1 The Agents may terminate its obligations under Agseement by notice in writing to the Issuer af Eime before the Final Closing if:
(@) an adverse Material Change, or an adverse charg®aterial Fact relating to any of the Securit@s;urs or is announced by the Issuer;
(b) there is an event, accident, governmental law gule¢ion or other occurrence of any nature whichthie opinion of the Agents, seriou

affects or will seriously affect the financial matg, or the business of the Issuer or its sub&diaif any, or the ability of the Agents to perfi
its obligations under this Agreement, or a Purchiaskecision to purchase the Units;
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(© following a consideration of the history, busingagiducts, property or affairs of the Issuer ompitisicipals and promoters, or of the state o
financial markets in general, or the state of ttagkmat for the Issues’securities in particular, the Agents determimetheir sole discretion, th
it is not in the interest of the Purchasers to detepthe purchase and sale of the Units;

(d) the Securities cannot, in the opinion of the Agebésmarketed due to the state of the financiaketar or the market for the Units in particu

(e) an enquiry or investigation (whether formal or imfial) in relation to the Issuer, or the Isssatirectors, officers or promoters, is commel
or threatened by an officer or official of any cagtgnt authority;

® any order to cease, halt or suspend trading (iivdudn order prohibiting communications with persan order to obtain expressions
interest) in the securities of the Issuer prohilgjtor restricting the Private Placement is mada bgmpetent regulatory authority and that ¢
is still in effect;

(g)  thelIssuer is in breach of any material term of thgreement; or

(h) the Agents determine that any of the represensmtionvarranties made by the Issuer in this Agreetisefalse or has become false.

14.2 The Agents’ obligations hereunder will terminatehié Exchange does not issue its final letter cEptance, subject only to usual p@dosing filings
with the Exchange, of the Private Placement wiiirdays of the reference date of this Agreemenssrotherwise agreed in writing by the Agents.

15. WARRANTIES, REPRESENTATIONS AND COVENANTS
15.1 The Issuer warrants and represents to and covewithteach of the Agents that:

(a) the Issuer and its subsidiaries, if any, are vald subsisting corporations duly incorporated andjdod standing under the laws of
jurisdiction in which they are incorporated, cont¥d or amalgamated;

(b) the Issuer and its subsidiaries, if any, are debistered and licensed to carry on business ijutigictions in which they carry on busines
own property where so required by the laws of pinasdiction;

(©) the authorized and issued capital of the Issuenamisclosed to the Exchange and the outstantisgs of the Issuer are fully paid and non-
assessable;

(d) the Issuer will reserve or set aside sufficientrssan its treasury to issue the Flow-Through Shiaken-Flow-Through Shares, the Non-Flow-
Through Unit Warrant Shares, and the Agent's Warimares and all such shares will be duly and Walgsued as fully paid and non-
assessable;
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(e) except as qualified by the disclosure in all praspses, filing statements, annual information fgrimsluding the Current AIF, and press releasex
with the Commissions or the Exchange, (the “DisslesRecord”the Issuer is the beneficial owner of the propertieisiness and assets or the inte
in the properties, business or assets referred tioel Disclosure Record, all agreements by whiehiskuer holds an interest in a property, busioe
assets are in good standing according to theirstenmna the properties are in good standing undeappécable laws of the jurisdictions in which tl
are situated,;

® the subscription form and all other written or agbresentations made by the Issuer to a Purcbagatential Purchaser in connection with the Re
Placement will be accurate in all material respaot$ will omit no fact, the omission of which witlake such representations misleading or incorrect;

(9) the financial statements filed with the Commissionsupplied by the Issuer to the Agents in corinaavith the Private Placement have been prej
in accordance with Canadian generally acceptedusticey principles, accurately reflect the finanguasition and all material liabilities (accru



(h)

@

0

(k)

@

absolute, contingent or otherwise) of the Issued s subsidiaries, if any, as of the date theraofl no adverse material changes in the fine
position of the Issuer have taken place since #te thereof, save in the ordinary course of theelss business;

the Issuer has complied and will comply fully witte requirements of all applicable corporate armisges laws and administrative policies
directions, including, without limitation, the Appable Legislation in relation to the issue andliimg of its securities and in all matters relatinghe
Private Placement;

there is not presently, and will not be until thadF Closing, any Material Change or change in Bfaterial Fact relating to the Issuer which has
been or will not be fully disclosed to the Agents;

the issue and sale of the Securities by the Ismethe Agents does not and will not conflict wahd does not and will not result in a breach oy, ai
the terms of its constating documents or any agee¢or instrument to which the Issuer is a party;

neither the Issuer nor any of its subsidiaries igagy to any actions, suits or proceedings whiohld materially affect its business or finan
condition, and to the best of the Issgeknowledge no such actions, suits or proceedingsantemplated or have been threatened which at
disclosed in the Disclosure Record;

there are no judgments against the Issuer or aitg glibsidiaries, if any, which are unsatisfiedr are there any consent decrees or injunction:
which the Issuer or any of its subsidiaries, if @sysubject;

(m)

Q)

(0)
(9)]

(@

"

©)

®
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this Agreement has been or will be by the Firsts@ig, duly authorized by all necessary corporat@aon the part of the Issuer, and the IssueffiiE
corporate power and authority to undertake thea®i¥lacement;

the Issuer is a “reporting issuenithin the meaning of the Applicable Legislationdais not in default of any of the requirements tod B pplicabls
Legislation or any of the administrative policiesnotices of the Regulatory Authorities;

the Issuer is and will be at each Closing a Quiaigylssuer;

no order ceasing, halting or suspending tradingeirurities of the Issuer nor prohibiting the sdleuxh securities has been issued to and is odistg
against the Issuer or its directors, officers asnpoters or against any other companies that hamemom directors, officers or promoters anc
investigations or proceedings for such purposepaneing or threatened,;

except as disclosed in the Disclosure Record arafise to the Regulatory Authorities, no persondmasright, agreement or option, present or fu
contingent or absolute, or any right capable ofobgng such a right, agreement or option, for treuésor allotment of any unissued shares i
capital of the Issuer or its subsidiaries, if aoyany other security convertible into or excharedor any such shares, or to require the Issuéts
subsidiaries, if any, to purchase, redeem or otiseracquire any of the issued and outstanding shaiits capital;

the Issuer and its subsidiaries, if any, have faédiederal, provincial, local and foreign taxuets which are required to be filed, or have retpeo
extensions thereof, and have paid all taxes rediu@éoe paid by them and any other assessmentofipenalty levied against them, to the extent
any of the foregoing is due and payable, excepstich assessments, fines and penalties which eenty being contested in good faith;

the Issuer and its subsidiaries, if any, have ésted on their books and records reserves whiehadequate for the payment of all taxes not ye
and payable and there are no liens for taxes oagbkets of the Issuer or its subsidiaries, if amgept for taxes not yet due, and there are ndsaai
any of the tax returns of the Issuer or its sulasids, if any, which are known by the Isssarianagement to be pending, and there are no clelimcs
have been or may be asserted relating to any sxateturns which, if determined adversely, woulsutein the assertion by any governmental ag
of any deficiency which would have a material agdeegffect on the properties, business or asséied§suer or its subsidiaries, if any;

the Issuer is, and at all material times will rema “principal-business corporatiowlithin the meaning prescribed by subsection 66¢f%he Incom
Tax Act (Canada) (the “ITA");
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(u) the Flow-Through Shares will qualify as “flow-thiglu shares’as described in subsection 66(15) of the ITA angbarticular will not b
prescribed shares as defined in section 6202 Heafetgulations to the ITA;

(v) if the Issuer amalgamates with any one or more eomes, any shares or warrants issued to or helBusghasers as a replacement fol
Flow-Through Shares as a result of such amalgamatit qualify by virtue of subsection 87(4.4) dig ITA as “flow-through sharesis
described in subsection 66(15) of the ITA and irtipalar will not be prescribed shares as definedéction 6202.1 of the regulations to
ITA;

(w) the Issuer will incur expenses which are QualifyiBgpenses, all in an amount which equals the poscekerived from the sale to
Purchasers of Flow-Through Shares, renounce thoseiats to purchasers of FloWrough Shares and otherwise comply with its olbibge
set forth in the agreements for FlGWrrough Units entered into between the Issuer amdHsers thereof in connection with the Pri



Placement;

x) other than the Agents, no person, firm or corporatcting or purporting to act at the request eflgsuer is entitled to any brokerage, ag
or finder’s fee in connection with the transactioiescribed herein; and

) the warranties and representations in this Seetierirue and correct and will remain so as of thalFClosing.

15.2 Each of the Agents warrant and represent to theeidbat:
(a) it is a valid and subsisting corporation underléive of the jurisdiction in which it was incorpordte

(b) one of either Pacific or Haywood is a broker regyistl under the Applicable Legislation;
() it is @ member in good standing of the Exchange;
(d) it will sell the Units in compliance with the Apphble Legislation; and

(e) it is not a U.S. Person or in the United States.

16. EXPENSES OF AGENTS

16.1 The Issuer will pay all of the expenses of the &evPlacement and all the expenses reasonablyrédchy the Agents in connection with the Prit
Placement including, without limitation, the reaable fees and expenses of the solicitor for thentggel he Issuer will be given advance notice of exyense
over the aggregate sum of $15,000.

16.2 The Issuer will pay the expenses referred to imptlesious Subsection even if the transactions coplted by this Agreement are not completed o
Agreement is terminated.
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16.3 The Agents may, from time to time, render accotimtsheir expenses in connection with the Privadc®ment to the Issuer for payment on or be
the dates set out in the accounts.

16.4 The Issuer authorizes the Agents to deduct thesaeable expenses in connection with Private Planefrom the proceeds of the Private Place
and any advance payments made by the Issuer, ingledpenses for which an account has not yet teratered.

17. INDEMNITY

17.1 The Issuer will indemnify the Agents and each of thgents’ agents, directors, officers and employ@edividually, an “Indemnified Party'anc
collectively, the “Indemnified Parties”) and sabhem harmless against all losses, claims, damadehiities:

(@) existing by reason of an untrue statement containdtie Disclosure Record, subscription agreemerdtioer written or oral representat
made by the Issuer to a Purchaser or potentiahl@ees in connection with the Private Placemeniyoreason of the omission to state any
necessary to make such statements or represestatdmisleading (except for information amstitements supplied by and relating sole
the Agents);

(b) arising directly or indirectly out of any order neatly any regulatory authority based upon an aliegahat any such untrue statemen
representation, or omission exists (except infoimnatind statements supplied by and relating sdlelythe Agents), that trading in
distribution of any of the Securities is to cease;

(© resulting from the failure by the Issuer to obtdie requisite regulatory approval to the PrivatacBient unless the failure to obtain ¢
approval is the result of a breach of this Agreenhgrthe Agents;

(d) resulting from the breach by the Issuer of anyhefterms of this Agreement;
(e) resulting from any representation or warranty mayléhe Issuer herein not being
true or ceasing to be true;
® if the Issuer fails to issue and deliver the cidifes representing the Securities in the formderbminations satisfactory to the Agents a

time and place required by the Agents with theltekat any completion of a sale of the Securitiess not take place; or

(9) if, following the completion of a sale of any oktlSecurities, a determination is made by any coempetuthority setting aside the sale, ur
that determination arises out of an act or omisbipthe Agents.

17.2 If any action or claim is brought against an Indéiad Party in respect of which indenmity may beiglt from the Issuer pursuant to this Agreen
the Indemnified Party will promptly notify the Issuin writing.
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17.3 The Issuer will assume the defence of the actiariaam, including the employment of counsel andghgment of all expenses.
17.4 The Indemnified Party will have the right to empksparate counsel, and the Issuer will pay theoredde fees and expenses of such counsel.

17.5 The indemnity provided for in this Section will no¢ limited or otherwise affected by any other mdéy obtained by the Indemnified Party from
other person in respect of any matters specifigtisiAgreement and will continue in full force aeffect until all possible liability of the Indenfid@d Partie
arising out of the transactions contemplated by fgreement has been extinguished by the operafitaw.

17.6 If indemnification under this Agreement is found anfinal judgment (not subject to further appeaf)ecourt of competent jurisdiction not to
available for reason of public policy, the Issued dhe Indemnified Parties will contribute to tlesdes, claims, damages, liabilities or expenseadtions ii
respect thereof) for which such indemnificatiomédd unavailable in such proportion as is approgria reflect the relative benefits to and faultte# Issuer, ¢
the one hand, and the Indemnified Parties on therdtand, in connection with the matter giving tseuch losses, claims, damages, liabilities peazes (¢
actions in respect thereof). No person found ligblea fraudulent misrepresentation (within the meg of applicable securities laws) will be entitléc
contribution from any person who is not found l@afdr such fraudulent misrepresentation.

17.7 To the extent that any Indemnified Party is noaepto this Agreement, the Agents will obtain dradd the right and benefit of this section in tricr
and on behalf of such Indemnified Party.

18. ASSIGNMENT AND SELLING GROUP PARTICIPATION

18.1 The Agents will not assign this Agreement or anytefrights under this Agreement or, with respecthte Securities, enter into any agreement i
nature of an option or a sption unless and until, for each intended transacthe Agents have obtained the consent of theels and any required notice
been given to and accepted by the Regulatory Ailiteer

18.2 The Agents may offer selling group participatiorttie normal course of the brokerage business liogeroups of other licensed dealers, brokers
investments dealers, who may or who may not beexfpart of the Agents’ Fee.

19. NOTICE

19.1 Any notice under this Agreement will be given initing and must be delivered, sent by facsimile draission or mailed by prepaid post and addre
to the party to which notice is to be given atdderess indicated above, or at another addresgndesd by the party in writing.

19.2 If notice is sent by facsimile transmission or &ivkred, it will be deemed to have been giverhattime of transmission or delivery.
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19.3 If notice is mailed, it will be deemed to have beeceived 48 hours following the date of mailingfué notice.

19.4 If there is an interruption in normal mail serviee to strike, labour unrest or other cause atior o the time a notice is mailed the notice Wil sen
by facsimile transmission or will be delivered.

20. TIME

Time is of the essence of this Agreement and wltalculated in accordance with the provisionetrterpretation Ac{British Columbia).

21. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations, warranties, covenants andninidies of the Issuer and the Agents containetlimAgreement will survive the Final Closing.

22. LANGUAGE

This Agreement is to be read with all changes mdge or number as required by the context.

23. ENUREMENT

This Agreement enures to the benefit of and isibondn the parties to this Agreement and their essors and permitted assigns.

24. HEADINGS

The headings in this Agreement are for conveni@ficeference only and do not affect the interpretabf this Agreement.

25. COUNTERPARTS



This Agreement may be executed in two or more @parts and may be delivered by facsimile trandorisgach of which will be deemed to be an original
and all of which will constitute one agreementgeefive as of the reference date given above.
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26. LAW

This Agreement is governed by the law of BritisHuabia, and the parties hereto irrevocably atterth submit to the jurisdiction of the courts of Bhit
Columbia with respect to any dispute related te Agreement.

This document was executed and delivered as afdteegiven above:

Platinum Group Metals Ltd.

Per:
Authorized Signatory

Per:
Authorized Signatory

Pacific International Securities Inc.

Per:
Authorized Signatory

Per:
Authorized Signatory

Haywood Securities Inc.

Per:
Authorized Signatory

Per:
Authorized Signatory
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PROSPECTING AND OPTION AGREEMENT

1.
1.1 MARTHINUS JOHANNES ERASMUS
ID. No: 480207 5023 007

Married out of community of property

(Erasmus)

1.2 CASELA BOERDERY (EDMS) BPK
(Reg No: 1995/04346/07)

(Caseta)

1.3 LIMBSON PROPERTIES CC (Reg No: CK91/19041/23)

(Limbson)

(hereinafter collectively referred to &be Holders”)

Elandsfontein -2-
13.12.2002

2.PLATINUM GROUP METALS RSA (PTY)LTD

(Registration No: 2000/025984/07)
(hereinafter together with its successors-in-tihel assigns referred to ‘dlse

Prospector”)

THE PARTIES AGREE AS FOLLOWS:

PART |

INTRODUCTION

1.0 INTERPRETATION

1.1_ Inthis Agreement the following words and expressishalt have the meaning as set out hereunder:
1.1.1 “the Act” the Minerals Act, No 50 of 1991 as
ameddand any subsequent
stibging legislation, Including all
Ré&ggions issued in terms thereof;

1.1.2_ “the/this Agreement” the agreement contained in this
document and the appendices A, B
and C attached hereto;

113 “the Effective Date” notwithstanding the date of signature,
the compliance or waiver of the
suspensive conditions in clause 19;

1.1.4 ‘The Holders” means the companies, close
corporations and person/s described
in the clause in the preamble
collectively;

1.1.5 “the Property’ the immoveable property/ properties



described in clause 2 hereof
collectively;
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116 “the Prospecting Area” as described in clause 3 hereof;

117 “the Prospecting Period” the period referred to in clause 4
hereof;

1.1.8 “minerals” meaninerals as defined in the Act
that are included in the mineral right
titles of the Holders;

1.1.9 “Open Cast Resource” means the UG2 Reef economically
recoverable by open cast mining
methods as defined and calculated
by GeoActiv and Royal Mineral
Services CC, jointly, whose decision
shall be binding on the parties, using
the data compiled from prospecting
operations on the Property, having
regard to the sales price of the ore,
the stripping ratio and the transport
costs of the ore under Open Cast
Areas | and 2;

1.1.10 “OperCast Areas” means:
Open Cast Area | being the continuation of the BR3lke of the UG2 reef; and
Open Cast Area 2 being any opencastable UG2 resaientified in addition to Open Cast Area | on Breperty;

1.1.11 “the Prospector” PLATINUM GROUP METALS RSA
(PTY) LTD, a company with limited
liability, duly incorporated in terms of
the Companies Act of the Republic of
South Africa under registration no:
2000/025984/07;

1.1.12 “Underground Resourceteans the economically recoverable UG2 and MereRslefs as defined
and calculated by GeoActiv and
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Royal Mineral Services CC, jointly, whose decis&mall be binding on the parties, using the datapilem from prospecting operations on the Prop
having regard to the economic recoverability of dhe.

1.2 A word or expression which indicates:

1.1.4 any gender shall include the other genders;
1.15_ a natural person, shall include legal persons &wlversa,;
1.1.6_ the singular shall include the plural and vice gers

I.2_  The headnotes to the clauses to this Agreementrayefor purposes of convenience and shall notcafte influence the meaning or interpreta
thereof.

1.3_ Where appropriate, meanings ascribed toet:fvords and expressions in
1.1 above shall impose substantive obligationtherparties.

| .4 Words and expressions defined in any sub-claudg &hathe purposes of the clause of which thadi-slause forms part, bear the meaning assign
such words and expressions in that sub-clause.

1.5 This Agreement is governed by the laws of the Répwlh South Africa.



2.GUARANTEES
2.1_ CASELA is the registered owner of the surfagats of the farm known as:

Portion 12 (a Portion of Portion 3) of the farmfitlafontein 102,
Registration Division JQ, Northwest Province

Measuring 213,4714 (two one three comma four semenfour)
hectares

Held under Deed of Transfer No: T55673/95

A copy of which is attached as Appendix “A”
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2.2 Erasmus is the registered holder of the mineratsign, on and under the farm known as:

Portion 12 (a Portion of Portion 3) of the farmitlafontein 102,
Registration Division JQ, Northwest Province

Measuring 213,4714 (two one three comma four semenfour)
hectares

Held under Certificate of Minerals No: K3699/02 RM
A copy of which is attached as AppendiB*”
2.3 Limbson is the registered owner of the surfacetsigind the holder of the mineral rights in, on ander the farm known as:

Remaining Extent of Portion 14 of the farm Elandéin 102,
Registration Division JQ, Northwest Province

Measuring 83,4968 (eighty three comma four nineeggkt)
hectares

Held under Deed of Transfer No: T93895/98
A copy of which is attached as Appendix “C”

(the farms in 2.1 and 2.3 are hereinafter colletyiveferred to as
“the Property’).

2.4 The Holders have not granted any other valid optioclaim or encumbrance with respect to any ofsthid mineral rights or in respect of the Property
and will not grant any option or right or agreemientespect of the said mineral rights and the Erypto any third party for the duration of thiskgment.

2.5 There are no actions suits or judgments or lanichel@r possible expropriation of any kind that webpftevent or hinder the exercise of the rights and
terms of this Agreement.

2.6 There are no adverse facts with respect to thedPipthat have not been disclosed to the Prospector
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2.7 All material information without limitation, includg the mineral potential and environmental coodii in respect of the Property had been discla
the Prospector.

2.9 The above guarantees are given at the Effective Brad the date of registration of cession and feaind the said mineral rights and the Propertyhé
options are exercised as set out in clause 8.

PART Il
PROSPECTING

3.RIGHT TO PROSPECT




3.1_ The Holders hereby grants to the Prospector ardtllisappointed contractor, insofar as it is legaihtitled to do so, for the duration of the Pradipeg
Period and the Prospector does hereby accept, tiygoterms and conditions hereinafter contained,stiie and exclusive right to prospect and searc
minerals in, on and under the Property (hereinrreteto as théProspecting Area”).

3.2_ The Holders grants to the Prospector the righetoave from the Prospecting Area all such oresuifing bulk samples, or material or minerals a:
Prospector may reasonably require for purposevaifuating and assessing the economic viability rof deposits of minerals which may be found ar
dispose of such ores and minerals for its own aticou

3.3 This Agreement constitutes the Holdergiritten consent to the Prospector and its dupoayed contractor to obtain all such statutoryngits, license
and authorizations as at any time by law may beired in order to enable

the Prospector to effectively exercise the rightted to the Prospector under this Agreementartiqular the right to prospect and search for malseon th
Prospecting Area on and for the Prospector’'s oveowaat.

3.4_ The Holders undertakes to take all such steps igmdadl such documents on presentation as mayatiare by law be required in order to enable
Prospector to exercise its rights to prospect fimenals in, on and under the Prospecting Area.
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4 PROSPECTING PERIOD

4.1 This prospecting period shall endure until 30 A@AD3 commencing on the Effective Date (hereinrreteto as théProspecting Period”).

4.2 ltisrecorded that Royal Mineral Services CC s ftlolder of a prospecting permit in respect ofRneperty and that the Parties agree that an agre
may be concluded with Royal Mineral Services C€dnduct prospecting on the Prospector’s behali@Prospector’s sole discretion and direction.

5.ANCILLARY RIGHTS

5.1 Without in anyway limiting the rights which the Bpector may have at law, or which the Prospectoy raguire for the proper execution of
prospecting activities within the boundaries of Brespecting Area, the Holders, insofar as the éfslis legally entitled to do so, grants to thespeztor an
its officials, employees, labourers, contractoggrds or persons having business with the Prospelstoright:

5.1.1_ of access to, right of way over and exit from thespecting Area by foot, motor vehicles, railwagraplane or other method of
transport;
51.2_ to use any surface and/or underground water foPtbepectos activities and in the event of such undergrouatewbeing discovered, to us

in its activities with the right to bring water émand remove water from the Prospecting Area;

5.1.3_ to bring any material, officials, employees, instébns, machinery, attachments, camps, buildipdgnt or equipment on to the Prospec
Area which may be reasonably necessary, with titg to erect, install, maintain and remove them;

5.1.4_to drill, sink, make and construct borehpfgts, excavations, trenches, quarries and stadtas and haulage ways;

5.1 .5_to build roads, bridges, railways and &ldé and to route and
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locate same as shall be reasonably required;
5..6_ to erect telephone, electrical, telegraph, pipediand pump installations;

51.7_ to house such employees and personnel on the Rtmgpérea in such structures and buildings andweh locations as the Prospector may
reasonably require;

5.1.8_ to obtain such consents, licences, permits andditids as may legally be required and this Agresnseall serve as the Holders'’s written
consent thereto, in order to enable the Prospéztmonduct the activities herein envisaged, orPtaperty;

5.1.9_ to bring onto, keep on, transport across and rerfrove the Prospecting Area minerals obtained byRtspector on any other property or
properties or neighbouring property or properties;

5.1.10_ to remove from the Prospecting Area so much oftireerals samples and ores discovered on the Prirspésea as may be reasonably
necessary for assay, testing, identification olyesits

5.1.11_ generally to do all such things as shall be redsigneecessary for the implementation of its adtgton the Prospecting Area.



6.ANCILLARY OBLIGATIONS

6.1 The Prospector shall carry out all prospecting afp@ns in or on the Prospecting Area in accordavitie good prospecting practice and comply with all
relevant laws and regulations for the time beinfpice and relating to its activities and operagiom the Prospecting Area.

6.2_ The Prospector shall pay any licence monésgal and fees payable to any authority or thindypia respect of such activities and operations.

6.3_ On termination of this Agreement, whether by efituxof time or otherwise, the Prospector shalloesand make safe the Prospecting Area in
accordance with the provisions of any law relatmgnining or prospecting and with any restoratitangprescribed by law.
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6.4_ Notwithstanding anything contained in this Agreeméme Prospector shall not be entitled to:

6.4.1_ cut or damage any trees, crop, shrubs or planth@rProspecting Area unless the Prospector realsorefuires to do so for purposes of
activities;
6.4.2_ allow its employees to walk or ride over the Prasipg Area unless they are doing so within the scoptheir employment and in exercist

their duties; and
6.4.3_  conduct any business activities orPttespecting Area apart from its prospecting anateel activities as set out above.

6.5 Notwithstanding anything contained in this Agreemehe Prospector shall also be obliged to remsheuld the Holders to desire, all buildir
installations and plant from the Prospecting Arétiw | (ONE) month after termination of the Agreent.

6.6_ The Holders shall not interfere in any way with gtespecting activities that may at reasonable dioharing the conduct of prospecting operatior
the Prospecting Area by the Prospector be entileghter the Prospecting Area for the purposesiggecting the operations, provided that any infaion
obtained from inspecting shall be held confiderdiadl such inspection shall not interfere with pexting activities.

6.7 The Prospector undertakes to expend at least R800(four hundred thousand Rand) on prospecting dxilling to determine the Undergrou
Resource, as well as the Open Cast Resource,,ibarthe Open Cast Area 2 before 1 October 2003.

6.8_ The Prospector undertakes to forthwith and dilieapply for a mining authorization or a similartbarization under the new legislation after ha
exercised its option set out in clause 8.

7.PROSPECTING FEES

7.1_ During the Prospecting Period the Prospector gfagllto the Holders the prospecting fees referred ttause 7.2.

7.2_. Prospecting fees in respect of the Prospecting®shall be R150 000
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(one hundred and fifty thousand Rand) in totaldoth the properties payable to the attorneys oHoblelers. The parties in 1.1, 1.2 and 1.3 abovd dhade
the said amount of RI50 000 (one hundred and fifousand Rand) between themselves.

7.3_ The prospecting fees referred to in clause 7.2 begpaid by the Prospector within 14 (fourteen)sdaf the Effective Date.

7.4_ Should the prospecting agreement be terminatetijrtfeer prospecting fees shall be payable and es &ready paid to the Holders, be repayable.

8.OPTION TO PURCHASE THE MINERAL RIGHTS, SURFACE RIGH TS

A. Mineral Rights- Open Cast Resource

8.1_ The Prospector shall, during the Prospecting Pehasie the sole and exclusive right and optionuipase, as one indivisible transaction, fron
Holders its mineral rights in respect of the whofe¢he Property in the amount of R15 million (féte million Rand) based on an expected Open Cast&dn
Open Cast Area | of 350,000 tons. The base prieeefbre equates R43—00 (forty three Rand) per fonimeable UG2 reef.

8.2_ Should the Open Cast Resource in Open Cast Arktarlthe prospecting period be more than or leas 850,000 tons, the purchase price in 8.1 &
shall be adjusted accordingly. However, the purelpaice shall not be less than R4 million for Ror§ 12 and 14 collectively.



8.3_ Should the Prospector wish to exercise its abovéipreed option to purchase the mineral rights, #lisexecute a written declaration to the effect it
thereby exercises the option, and shall fax or skeadriginal thereof to the Holders.

8.4  Within I (one) month of the granting of a miningtlaorizationwhich~ shall not be later than 1 OctoP@03 in terms of the Act or a similar authoriza
under the new legislation to the Prospector, thespctor shall pay 10% (ten percent) of the amsentout in 8.1 and 8.2 above to the attorneys €
Holders.

8.5_ The balance of the amount set out in 8.1 and 8oebhall be payable not later than 90 (ninety)sdfyer the granting of the mining authorizatio
the Prospector. The Prospector shall be entitleddistration of cession in its name of the mineigtits in respect of the Property against the paym
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of the amount set out in 8.4 and this 8.5 and stlhje8.7 and 8.8.
8.6_ In addition to the consideration set out ausks 8.1 and 8.2 above, the
Prospector shall pay to the Holders on 1 Januady 28n amount of R43-00

(forty three Rand) per ton of economically minedb®2 Reef for the Open
Cast Resource in Open Cast Area 2, if any.

8.7_ All the transfer duty or value added tax and regt&in costs shall be provided and paid to therragtys of the Prospector on demand by the Prosp
who shall attend the registration of cession ofrttieeral rights.

8.8_ Should the option in clause 8.1 above be exercisecypation, possession, the risk and advantageofif and loss in respect of the relevant mir
rights shall vest in the Prospector from the détexercise of the option and the Prospector staletall the rights as set out in clause 5.

B. Mineral Rights- Underground Resource

8.9 In addition to the above consideration for the O@ast Resource, an amount of Ba-(four Rand and thirty cents) per ton for the Ehgroun:
Resource will be paid for the mineral rights inpest of the Property. The purchase price will becated to the said properties according to theigeace c
ore under each property according to the said ftamu

8.10 The amount payable for the Underground Resourcedf bk paid in twelve equal monthly instalments cwencing on | Febwary 2004. T
consideration in 8.6 and 8.9 shall be guaranteed bgvering bond registered against the minedaktibf the properties respectively, which shalltaonthe
said payment conditions and the normal conditioha bond of this nature. If the Parties cannot agye any of the terms hereof, it shall be refema
attorneys MT de Bruin, Johannesburg, which decistaall be final and binding on the Parties.

Portion 12 (Portion of Portion 3) of Elandsfont&d2 JQ

8.11 The Prospector shall have an option to purchassutface rights and all fixed improvements of wbateer nature, voetstoots, of Portion 12 at R6 500-
00 (six thousand five hundred Rand) per hectaractwhhall be deemed to have been exercised sinealtesty with the granting of the mining permit
similar permit in respect of the Property. Registra of transfer shall be effected simultaneouslthwhe mineral rights. Clauses 8.7 and 8.8 abqydy
mutatis mutandio this clause 8.11.
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Remaining Extent of Portion 14

8.12 The Prospector shall have an option to purchassutface rights and all fixed improvements of whateer nature, voetstoots, of Remaining Exte
Portion 14 at R6 5000 (six thousand five hundred Rand) per hectaréctwshall be deemed to have been exercised sinealtesty with the granting of t
mining permit or similar permit in respect of theoperty. Registration of transfer and payment shalleffected simultaneously with the mineral ric
Clauses 8.7 and 8.8 above appiytatis mutandito this clause

8.12.

8.13 The sellers of the said Portion 12 and 14 shafleesvely have a right of first refusal, exercisablithin 14 (fourteen) days after called upon tosdi
should the Prospector elect to sell the two prageih future.

8.14 To give effect to this clause 8, the selling parsball make available and sign all documents ¥atthwhen called upon to do so to effect registnatbi
cession and transfer as contemplated herein.

9.INDEMNITIES

9.1 The Prospector indemnifies and holds harmless thidefis against any claims whatsoever that may @eragainst the Holders by any third party
any loss, damage, injury or death arising out efghesence of the Prospector on the Prospecting drés activities thereon, including but withalgtracting
from the generality of the above, claims arisirgnirthe removal of minerals or other material by Rnespector from the Prospecting Area in pursuantieis
Agreement.



9.2 The Holders shall immediately notify the Prospeabeany such claim and the Prospector shall beledtio contest, settle, compensate or othel
deal therewith subject to the Prospector indemnifythe Holders in respect of any legal costs. Tldéts shall afford the Prospector all reasonable-c
operation and assistance to that end. The Holthalklze entitled to a copy of the general indeneaifion policy of the Prospector.

10. CONFIDENTIALITY

The parties shall take all such steps as may reh$phe required to ensure that the contents atadlel@ conditions of this Agreement shall at ati¢is be ke|
secret and that the strictest confidentiality conizey all communication between the parties shalbbserved.
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11. CESSION

The Prospector shall be entitled to cede, assigtkenover or transfer any all or any portion or jpod of its rights under this Agreement, with thetten
consent of the Holders, which consent shall notasonably be withheld.

12. BREACH

12.1 Inthe event of the Prospector committing any &ctedault in terms of the Agreement, the Holderg imaits option:

12.1.1 claim immediate performance by the Prospectorlafsabbligations under this Agreement; or
12.1.2 forthwith cancel this Agreement but not after régison of cession and transfer have been effected;
12.1.3 in either event, claim and recover from the Prospesuich damages it may be able to prove it hasises!.

12.2 For purposes of 12.1.1 an “Act of default” shallane

12.2.1 failure by the Prospector to comply with the matetérms or of any obligations of the Prospectatarrthis Agreement and not remedying ¢
failure within 10 (TEN) days, or such longer permg&lmay be reasonable in the circumstances, aftemt of a written notice from the Holders speicifythe
breach and calling upon the Prospector to remeatytiteach; and/or

12.2.2 if the Prospector is placed under judicial manag#me liquidation, is wound up, all whether comguardy, voluntary, final or provisional,
compounds or enters into an arrangement of comgmmith its creditors generally, or allows a judginagainst it to remain unsatisfied for more tha
(TWENTY ONE) days, save and except whet®oaa fideappeal or application for rescission has been lddgel duly proceeded with.

12.3 Notwithstanding the provisions of the preceding-slatuses of this clause 12, should the Prospectputik the cancellation of this Agreement,
Prospector shall be entitled to carry on its openatand remove and sell minerals from the Progmp@&rea until such time as the dispute has finaler
determined, provided that the acceptance of angideration
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during such period shall not prejudice the Holderglht to claim damages

12.4 Should any one of the Holders commit ancAatefault as against the Prospector and faietoedy such default then the Prospector
have the right at its option but without detractfrgm its further or alternative rights and/or reties, to withdraw from this Agreement. Regar
all the Holders or any one or more of them.

PART 1lI

GENERAL

13. NOTICES AND DOMICILIUM

13.1 The parties choose as tlgimicilium citandi et executantlieir respective addresses set out in this clause fpugtioses arising out of or
connection with this Agreement at which addresdleth@ processes and notices arising out of oroinnection with this Agreement, its breacl
termination may validly be served upon or delivei@the parties.

13.2 For the purpose of this Agreement, theigsirtespective addresses shall
be:-



0.2.1 as regards Erasmus and Casela at
51 Claredon Drive
Discovery
1709

facsimile number 011 - 672 4960

13.2.2 as regards the Prospector at GeoActiv
Suite 477
Weltevereden Park
Tel: 011 675 3535

facsimile number 011 6753178
13.2.3 as regards Limbson at 291 Kruger Street
Rustenberg

0300

facsimile number kyriazis@mweb.co.za

or at such other address, not being a post officeo poste restante, of which the party concemag notify the others in writing.

Elandsfontein -15-
13.12.2002

13.3 Any notice given in terms of this Agreement shallib writing and shall:

13,3.1 if delivered by hand be deemed to have been daklived by the addressee on the date of delivery;

13.3.2 if posted by prepaid registered post be deemedve been received by the addressee on the 8th (Bipbusiness day
following the date of such posting;

13.3.3 if given by telegram be deemed to have been reddiyehe addressee | (ONE) business day after ti#spa

13.3.4 if transmitted by facsimile be deemed to have beerived by the addressee | (ONE) business daydsspatch.

14. WHOLE AGREEMENT

This Agreement constitute the whole agreement bextvtiee parties as to the subject-matter hereoharajreement, representations or warranties bettheen
parties other than before set out herein are bindinthe parties.

15. VARIATION

No addition to or variation, consensual cancelfatio novation of this Agreement and no waiver of eght arising from this Agreement or its breach o
termination shall be of any force or effect unlestuced to writing and signed by all parties oirttaly authorised representatives.

16. RELAXATION

No latitude, extension of time or other indulgemggch may be given or allowed by any party to atheo party in respect of the performance of any
obligation hereunder or enforcement of any rigigiag from this Agreement and no single or pariatrcise of any right by any party shall under any
circumstances be construed to be an implied cotsestich party or operated as a waiver or a novatipor otherwise affect any of that party’s rig

terms of or arising from this Agreement or estoghsparty from enforcing, at any time and withoutio®, strict and punctual compliance with each every
provision or term hereof.

17. SEVERABILITY
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Should any provisions of this Agreement be invalidaccount of any conflict with any law or be othise unenforceable, the remaining
provisions of this Agreement, provided that reattmaommercial efficacy can be given thereto, statitinue to apply and remain in full for



and effect.

18. COSTS. DUTIES AND VALUE ADDED TAX

18.1 All costs and legal fees of the Prospector, indidleto and in connection with the negotiation, tiraf, preparing and registration of this Agreerr
including stamp and transfer duty, VAT, licencedettansfer fees, bond fees and costs to enablBritspector to commence with its rights and ohiliga
payable in connection therewith, shall be paidhs/Rrospector on demand.

18.2 This Agreement shall be registered by the Attorokthe Prospector in the appropriate Deeds Oftizayhich end the Holders shall make availabl
necessary titles and documents, within seven daykeodate of signature by the Holders. The Holddrall for the said purpose on request also sit
necessary documents and do all things. The paatiese to effect such amendments as may be regoyresich Deeds Office in order to achieve ¢
registration. For purposes of such amendments egidtration, the Holders hereby irrevocably ausesiany director of the Prospector from time tcetio
sign all documents and do all things on behalhefltolders and to grant Powers of Attorney in otdezffect such amendments to this Agreement ierota
effect the registration of the Agreement in the @eBffice.

18.3 All amounts quoted in this Agreement as quotedwesteé of Value Added Tax.

18.4 The Prospector shall make a contribution of R5 QO@FIVE THOUSAND RAND) to the costs of the Holdgrayable ten days after the effec
date to attorney M. de Bruin.

19. SUSPENSIVE CONDITIONS

19.1 This Agreement, save for the provisions of clau€eand 20, is suspensive upon the fulfilment offthewing suspensive conditions, namely:

19.1.1 That the Prospector, Johan Verked, Royal Mineral Services CC enter into an agreenagpmointing Royal Miner
Services CC as its prospecting contractor undeexiging prospecting permit of Royal Mineral Sees CC.

19.1.2 The obtaining of all regulatory apgis for the entering into and
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implementation of this Agreement, including but histited to the JSE Securities Exchange, CDNX dffiiaded exchanges.

19.1.3 The completion by the Prospector of a due diligema@rcise on permits and the titles held by thedelid with respect to the
surface and mineral rights of the Property todtés$action.

19.2 Should the suspensive conditions in this paragdfpimot be fulfilled or waived by the Prospectorhiit 14 (fourteen) days of signature hereof,

Agreement shall lapse and cease to be of any fuithee or effect.

20. EXPERT DETERMINATION

20.1 Save where otherwise provided in this agreemegtdapute of whatever nature in respect of or agsiut of this agreement or its termination, she
referred for determination in accordance with thiéofving provisions:

20.1.1 there shall be 1 (one) expert who shall be a mimingineer, if it is a mining dispute, a geologikif is a geological dispute, or a practis
counsel, if it is a legal dispute, agreed upon leetwthe parties to the dispute or, failing sucteagrent, within 5 (five) days after the occurrentthe disput
on any of the above matters, a counsel nominatedebZhairman for the time being of the JohannesBar Council at the instance of the parties;

20.1.2 such counsdl‘the Expert’9shall in all respects act as an expert and noh aslatrator;

20.1.3 the Expert shall not be bound to follow principteslaw but may decide the matter submitted to hoooading to what he considers just
equitable in the circumstances, and thereforettitt sules of evidence need not be observed artakto account in arriving at his decision;

20.1.4 any hearing by the Expert shall be held in Pretoria

20.1.5 the Expert shall be vested with entire discretisioethe procedure to be followed in arriving & thecision, provided that the parties
shall be entitled to make representations to theeEx

20.1.6 the Expert shall take into account such facts aatters as he in his sole and absolute discretiondeam necessary in the
circumstances for the purpose of arriving at hisslen;
20.1.7 the parties shall use their best endeavours taipedbat the decision of the Expert shall be giwéhin 7 (seven) days (or so

soon thereafter as possible) after it has been ddack
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affected thereby and shall be carried into effect made an order of any competent Court at thariestof any of the parties.

20.2 This clause 20 constitutes an irrevocable consgtitd parties to any proceedings in terms herscfeverable from the remainder of this agreemed

shall remain in effect even if this agreement isnieated for any reason. Neither party shall béledtto withdraw therefrom or claim at any suclqeeding
that it is not bound by this clause 20.

DATED AT Johannesburg THE 17%“ DAY OF DecembeP002
AS WITNESSES

1.

ERASMUS

DATED AT Johannesburg THE Qm DAY OF DecembeP002

AS WITNESSES
1.

FEASELA who guarantees that
2. he is duly authorizied

DATED AT Johannesburg THE Qm DAY OF DecembeP002

AS WITNESSES
1.

Fhimbson who guarantees that
2. he is duly authorizied

DATED AT Johannesburg THE 13t DAY OF Decembe?002

AS WITNESSES
1.

FBROSPECTORwho guarantees that
2. he is duly authorizied
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L1 AANVANKLIK oorgadrs kraguens Akte ven Verdelingswransport Nr 2B53/1950 met kaart
o dotrasn geheg en GEMOU kragiens Transportskie Ne T72680/84,

Geduelts 3) van die pleas ELANDSFONTEIN 102
“Troesy 2
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2 RESTERENOE GEDEELTE ven QEDEELTE 1 van die plass ELANDSFONTEN 102
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tans en voortaan danrtoo garegtio is oereenkomstig pleasiike gebrulk, behoudens die regte
ven dip Steat. en ten slotte erken hy dat die keopprys die som ven R300 000,00
(DRIEWONDERD DUISEND RAND) bedra.
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TEN BEWYSE WAARVAN ok, genoemde Registrateur tssame met dis Komperan hierdie
akts onderteken en dit met dis ampssll bokragtig het.

ALDUS GEDOEN EM VERLY op dis kantoor van dis REGISTRATEUR VAN AKTES te
PRETORIA, TRANSVAAL, op

In my tesnwoordigheid:

el ——
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REGISTRATEUR VAN AKTES
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TEL : 4751303

CERTIFICATE OF RIGHTS TO MINERALS

in favour ?f

CASELA BOERDERY (PTY) LTD

in respect of

PTN 12 (A PTN OF PTN 3) OF THE FARM
ELANDSFONTEIN

and

RE OF PTN 1 OF THE FARM ELANDSFONTEIN

e, o

G.C, ANDERSON inc

ANGINEYE
. Ragisiraion No. 340041321
1" Flaoi, Qltigw Block el (O1) 47513004
::!m“"-lwl :Wlﬂ'ﬂ Canire ; x {011) 4750785
1708 WELTEVREDENPARK et

2118 CRESTA

e
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CERTIFICATE OF RIGHTS TO MINERALS
| PArMAN Z. 5

{ssued under the provisions of section sevenly (6) of the Deeds Registries' AL YSBA (pesNo.
47 of 1837),

Whereas MARTHINUS JOHANNES ERASMUS, duly authorised by virtue of a Reseiution of
Casela Boerdery (Eiendoms) Beperk, has applied for the issue lo him of a Cedificate of
Rights to Minerals under section seventy (8) of the Deeds Regislries Act, 1937, and whereas
he is the registered holder of the undermentioned righis by virue of Deed of Transfer
No. T55673/1995 dated 12 / 07 / 1995.

Now, therefore, pursuant to the provisions of the said Act, |, the Registrar of Deeds al
Pretoria do hereby cerlify that the said MARTHINUS JOHANNES ERASMUS heirs,
execulors, administrators, or assigns, is the registered holder of the Rights lo Minerals in and
upon :

LEGALPEREEC 'IM

GCANDERSONINC, e
ATTORNEYS
WELTEVREDENPARK




PORTION 12 (A PORTION OF PORTION 3)

of the farm ELANDSFONTEIN 102, Regisiration

Division J.Q., Northwest Province

Measuring : 213,4714 Hectares

Held under Deed of transfer No T §5673/1995

subject and entitled te all such conditions as are mentioned or refarred to in the Deed
aforesaid.

REMAINING EXTENT OF PORTION 1
of the farm ELANDSFONTEIN 102, Registration
Division J.Q., Northwest Province

Measuring : 67,6675 Heclares

Held under Deed of transfer No T 55673/1995
subject and entilled to all such conditions as are mentioned or referred 1o in the Deed
aforesaid.

In witness whereof |, the said Registrar, have subscribed to these presents, and have caused
{he seal of office to be affixed thereto,
SIGNED, EXECUTED AND SEALED at PRETORIA on

In my presente,

08 07 62

¥4
REGISTRAR OF \BEEDS

G C ANDERSON INC, Z

ATTORNEYS LEGALPERFECT
WELTEVREDENPARK
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AND the aa'd Appeaser Unclared that his enid principal had truly and legally sold and tht he,
in his napacity ss aforesaid, did by theso presents cede and transfer in full and fres propersy 10
#7e on bahaif of.

LIMBSON PROPERTIES CO
CK1/18041/28

wmcﬂammnn k ﬂ'u-mnnmmmuu
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mmontmq“hq”  the right and thle the sald -
r'f u”
'$ AFFAIR (PROPRIETARY) LINITED

NO.:81/01 2008 /07

wmp{n prtemiewn, 9K, In conseauence ahe ICKmOWRCGY 1 10 be prErely
mu.wmmmum and that, by vitue of these presents, the aaki -

LIMBBON PROPERTIEE CC
CHo1/19041/20
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IN WITNESS WHEREOH 1, the said Regiewar, 10gether with the Aposarer .g. FVC
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