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INTRODUCTION

The information contained in this annual report on Form 20-F for the year ended August 31, 2018 (the “ Annual Report ™) of Platinum Group Metals Inc. (the
Company ” or “ Platinum Group ) is current as of November 29, 2018, except where a different date is specified.

Financial information is presented in accordance with the Handbook of the Canadian Institute of Charted Accountants, in accordance with International Financial
Reporting Standards (“ IFRS ), as issued by International Accounting Standards Board (“ IASB ), applicable to the preparation of consolidated financial
statements and in accordance with accounting policies based on IFRS standards and International Financial Reporting Interpretations Committee (“ IFRIC ™)
interpretations.

For further information please refer to Note 2 to the accompanying consolidated financial statements.

Currency and Foreign Exchange Rates

All monetary amounts set forth in this Annual Report are expressed in United States Dollars (“ USD ”), except where otherwise indicated. The Company’s accounts
are based on a Canadian Dollar (“ CDN ” or “ C$ ” or “ CAD ”) and are reported in a USD presentation currency. The Company’s South African subsidiaries use
the South African Rand (“ Rand ” or “ R ” or “ ZAR ”) as a functional currency.

The following table sets forth the rate of exchange for the USD expressed in CAD in effect at the end of the periods indicated, the average of exchange rates in
effect on the last day of each month during such periods, and the high and low exchange rates during such periods based on the posted Bank of Canada exchange
rates.

Canadian Dollars as expressed in U.S. [Year Ended August 31,

Dollars 2018 2017 2016
Rate at end of period $1.3055 $1.2536 $1.3116
Average rate for period $1.2776 $1.3212 $1.3261
High for period $1.3310 $1.4559 $1.3743
Low for period $1.2128 $1.2536 $1.2447

The daily average exchange rate on November 29, 2018 as reported by the Bank of Canada for the conversion of USD into CDN was $1.00 equals C$1.3275.

The following table sets forth the rate of exchange for the USD expressed in Rand in effect at the end of the periods indicated, the average of exchange rates in
effect on the last day of each month during such periods, and the high and low exchange rates during such periods based on the posted rates by The Federal Reserve
of New York.




South African Rand as expressed in | Year Ended August 31,

U:S. Dollars 2018 2017 2016
Rate at end of period R14.6883 |R13.0190 [R14.6958
Average rate for period R12.9572 |R13.4711 |[R14.6911
High for period R14.7841 |R16.8406 [R14.6720
Low for period R11.5584 |[R13.0228 [R12.4525

The daily average exchange rate on November 23, 2018 as reported by the Federal Reserve of New York for the conversion of USD into Rand was $1.00 equals
R13.85.

Share Consolidation

On January 28, 2016, the Company’s common shares (“ Common Shares ” or “ Common Stock ) were consolidated on the basis of one new share for ten old
shares (1:10) (the “2016 Share Consolidation). All information in this Annual Report regarding the issued and outstanding Common Shares, options and weighted
average number and per share information has been retrospectively restated to reflect the 2016 Share Consolidation.

On November 20, 2018, the Company announced its intention to further consolidate the Company’s Common Shares on the basis of one new share for ten old
shares (1:10), effective at 9:00 a.m. (New York time) on December 13, 2018 (the “Effective Time”). The Company’s consolidated Common Shares are expected to
begin trading on the Toronto Stock Exchange and NYSE American when the markets open on December 17, 2018. The purpose of the consolidation is to increase
the Company’s common share price to be in compliance with the NYSE American’s low selling price requirement.

Each ten (10) Common Shares issued and outstanding at the Effective Time will automatically be reclassified, without any action of the holder thereof, into one
common share. The share consolidation will affect all of the Company’s Common Shares outstanding at the Effective Time. No fractional shares will be issued as a
result of the share consolidation. Fractional interests of 0.5 or greater will be rounded up to the nearest whole number of shares and fractional interests of less than
0.5 will be rounded down to the nearest whole number of shares, in accordance with the Business Corporations Act (British Columbia).

The conversion rate of the Company’s convertible senior subordinated notes, the exercise prices of the Company’s outstanding options and warrants, and the
number of Common Shares for which such securities are exercisable will be appropriately adjusted to give effect to the 2018 Share Consolidation, in accordance
with the terms of their governing instruments.

As at the date of filing of this Annual Report, the 2018 Share Consolidation has not become effective. Unless otherwise indicated, all information included in this
Annual Report, including, without limitation, all share and per share amounts, trading and per share prices, note conversion rates and option and warrant exercise
prices, is presented prior to giving effect to the 2018 Share Consolidation.




Units of Conversion

The following table sets forth certain standard conversions from the International System of Units (metric units) 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

This Annual Report and the documents incorporated by reference herein contain “forward-looking statements” within the meaning of the United States Private
Securities Litigation Reform Act of 1995 and “forward-looking information” within the meaning of applicable Canadian securities legislation (collectively,
“Forward-Looking Statements”). All statements, other than statements of historical fact, that address activities, events or developments that the Company believes,
expects or anticipates will, may, could or might occur in the future are Forward-Looking Statements. The words “expect”, “anticipate”, “estimate”, “may”, “could”,
“might”, “will”, “would”, “should”, “intend”, “believe”, “target”, “budget”, “plan”, “strategy”, “goals”, “objectives”, “projection” or the negative of any of these
words and similar expressions are intended to identify Forward-Looking Statements, although these words may not be present in all Forward-Looking Statements.
Forward-Looking Statements included or incorporated by reference in this Annual Report include, without limitation, statements with respect to:

. the timely realization of proceeds from the Share Transaction (as defined below) component of the Maseve Sale Transaction (as defined below);

. the 2018 Share Consolidation;

. the repayment, and compliance with the terms of, indebtedness;

. any potential exercise by Impala Platinum Holdings Ltd. (“ Implats ) of the Purchase and Development Option (as defined below);

. the completion of the DFS (defined below) and the approval of a mining right for, and other developments related to, the Waterberg Project (defined
below);

. the adequacy of capital, financing needs and the availability of and potential for obtaining further capital;

. cash flow estimates and assumptions;

. future events or future performance;

. governmental and securities exchange laws, rules, regulations, orders, consents, decrees, provisions, charters, frameworks, schemes and regimes, including

interpretations of and compliance with the same;
. developments in South African politics and laws relating to the mining industry;

. anticipated exploration, development, construction, production, permitting and other activities on the Company’s properties;




. project economics;

. future metal prices and exchange rates;

. mineral reserve and mineral resource estimates; and

. potential changes in the ownership structures of the Company’s projects.

Forward-Looking Statements reflect the current expectations or beliefs of the Company based on information currently available to the Company. Forward-
Looking Statements in respect of capital costs, operating costs, production rate, grade per tonne and concentrator and smelter recovery are based upon the estimates
in the technical report referred to in this Annual Report and in the documents incorporated by reference herein and ongoing cost estimation work, and the Forward-
Looking Statements in respect of metal prices and exchange rates are based upon the three year trailing average prices and the assumptions contained in such
technical report and ongoing estimates.

Forward-Looking Statements are subject to a number of risks and uncertainties that may cause the actual events or results to differ materially from those discussed
in the Forward-Looking Statements, and even if events or results discussed in the Forward-Looking Statements are realized or substantially realized, there can be
no assurance that they will have the expected consequences to, or effects on, the Company. Factors that could cause actual results or events to differ materially
from current expectations include, among other things:

. regulatory approval requirements relating to the 2018 Share Consolidation;

. risks relating to the Company’s inability to receive or realize the proceeds of, or possible litigation arising from state two of the sale of Maseve Investments
11 Proprietary Limited (“ Maseve );

. the Company’s additional financing requirements;
. the Company’s history of losses;
. the inability of the Company to generate sufficient additional cash flow to make payment on its indebtedness under the LMM Facility (defined below) and

the Company’s convertible notes, and to comply with the terms of such indebtedness, and the restrictions imposed by such indebtedness;

. the Company’s secured loan facility (the “ LMM Facility ”’) with Liberty Metals & Mining Holdings, LLC (“ LMM ”) is, and any new indebtedness may
be, secured and the Company has pledged its shares of Platinum Group Metals (RSA) Proprietary Limited, the Company’s wholly owned subsidiary
located in South Africa (“ PTM RSA ”), and PTM RSA has pledged its shares of Waterberg JV Resources Proprietary Limited (“ Waterberg JV Co. ) to
LMM under the LMM Facility, which potentially could result in the loss of the Company’s interest in PTM RSA and the “ Waterberg Project ,” the group
of exploration projects that came from a regional target initiative by the Company targeting a previously unknown extension to the Northern Limb of the
Bushveld Complex in South Africa, in the event of a default under the LMM Facility or any new secured indebtedness;

. the Company’s negative cash flow;
. the Company’s ability to continue as a going concern;

. uncertainty of estimated production, development plans and cost estimates for the Waterberg Project;
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discrepancies between actual and estimated mineral reserves and mineral resources, between actual and estimated development and operating costs,
between actual and estimated metallurgical recoveries and between estimated and actual production;

the Company’s ability to regain compliance with NYSE American continued listing requirements;

fluctuations in the relative values of the U.S. Dollar, the Rand and the Canadian Dollar;

volatility in metals prices;

the failure of the Company or the other shareholders of Waterberg JV Co. to fund their pro rata share of funding obligations for the Waterberg Project;

any disputes or disagreements with the Company’s other shareholders of Waterberg JV Co. or Mnombo Wethu Consultants (Pty) Ltd., a South African
Broad-Based Black Economic Empowerment company (“ Mnombo ) or the former 17.1% shareholder of Maseve, Africa Wide Mineral Prospecting and

Exploration (Pty) Limited ( Africa Wide ”);

completion of a Definitive Feasibility Study (“ DFS ) for the Waterberg Project, which is subject to resource upgrade and economic analysis
requirements;

the Company is subject to assessment by various taxation authorities, who may interpret tax legislation in a manner different from the Company, which
may negatively affect the final amount or the timing of the payment or refund of taxes;

the inability of Waterberg JV Co. to obtain the mining right for the Waterberg Project for which it has applied,

the ability of the Company to retain its key management employees and skilled and experienced personnel,;

contractor performance and delivery of services, changes in contractors or their scope of work or any disputes with contractors;
conflicts of interest among the Company’s officers and directors;

any designation of the Company as a “passive foreign investment company” and potential adverse U.S. federal income tax consequences for U.S.
shareholders;

litigation or other legal or administrative proceedings brought against the Company;

actual or alleged breaches of governance processes or instances of fraud, bribery or corruption;

the possibility that the Company may become subject to the Investment Company Act of 1940, as amended (the “ Investment Company Act ”);
exploration, development and mining risks and the inherently dangerous nature of the mining industry, including environmental hazards, industrial
accidents, unusual or unexpected formations, safety stoppages (whether voluntary or regulatory), pressures, mine collapses, cave ins or flooding and the
risk of inadequate insurance or inability to obtain insurance to cover these risks and other risks and uncertainties;

property and mineral title risks including defective title to mineral claims or property;

changes in national and local government legislation, taxation, controls, regulations and political or economic developments in Canada, South Africa or
other countries in which the Company does or may carry out business in the future;
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. equipment shortages and the ability of the Company to acquire the necessary access rights and infrastructure for its mineral properties;

. environmental regulations and the ability to obtain and maintain necessary permits, including environmental authorizations and water use licences;

. extreme competition in the mineral exploration industry;

. delays in obtaining, or a failure to obtain, permits necessary for current or future operations or failures to comply with the terms of such permits;

. any adverse decision in respect of the Company’s mineral rights and projects in South Africa under the Mineral and Petroleum Resources Development Act

0f 2020 (the “ MRPDA ”);

. risks of doing business in South Africa, including but not limited to, labour, economic and political instability and potential changes to and failures to
comply with legislation;

. the failure to maintain or increase equity participation by historically disadvantaged South Africans in the Company’s prospecting and mining operations
and to otherwise comply with the Broad Based Socio-Economic Empowerment Charter for the South African Mining Industry, 2018 (“ Mining Charter
2018 7);

. certain potential adverse Canadian tax consequences for foreign-controlled Canadian companies that acquire Common Shares of the Company;

. the risk that the Company’s Common Shares may be delisted;

. volatility in the price of the Common Shares;

. possible dilution to holders of Common Shares upon the exercise or conversion of outstanding stock options, warrants or convertible notes, as applicable;
and

. other risks disclosed under the heading “Risk Factors” in this Annual Report.

These factors should be considered carefully, and investors should not place undue reliance on the Company’s Forward-Looking Statements. In addition, although
the Company has attempted to identify important factors that could cause actual actions or results to differ materially from those described in Forward-Looking
Statements, there may be other factors that cause actions or results not to be as anticipated, estimated or intended.

The mineral resource and mineral reserve figures referred to in this Annual Report and the documents incorporated herein by reference are estimates and no
assurances can be given that the indicated levels of platinum (“ Pt ”), palladium (“ Pd ), rhodium (“ Rh ”) and gold (“ Au ) will be produced. Such estimates are
expressions of judgment based on knowledge, mining experience, analysis of drilling results and industry practices. Valid estimates made at a given time may
significantly change when new information becomes available. By their nature, mineral resource and mineral reserve estimates are imprecise and depend, to a
certain extent, upon statistical inferences which may ultimately prove unreliable. Any inaccuracy or future reduction in such estimates could have a material
adverse impact on the Company.

Any Forward-Looking Statement speaks only as of the date on which it is made and, except as may be required by applicable securities laws, the Company
disclaims any intent or obligation to update any Forward-Looking Statement, whether as a result of new information, future events or results or otherwise.

Cautionary Note to U.S. Investors

Estimates of mineralization and other technical information included or incorporated by reference herein have been prepared in accordance with Canada’s National
Instrument 43-101 — Standards of Disclosure for Mineral Projects (‘“ NI 43-101 ). The definitions of proven and probable reserves used in NI 43-101 differ from
the definitions in SEC Industry Guide 7 of the U.S. Securities and Exchange Commission (the “ SEC ”). Under SEC Industry Guide 7 standards, a “final” or
“bankable” feasibility study is required to report reserves, the three-year historical average price is used in any reserve or cash flow analysis to designate reserves
and the primary environmental analysis or report must be filed with the appropriate governmental authority. As a result, the reserves reported by the Company in
accordance with NI 43-101 may not qualify as “reserves” under the current SEC standards. In addition, the terms “mineral resource”, “measured mineral resource”,
“indicated mineral resource” and “inferred mineral resource” are defined in and required to be disclosed by NI 43-101; however, these terms are not defined terms
under SEC Industry Guide 7 and have not normally been permitted to be used in reports and registration statements filed with the SEC. Mineral resources that are
not mineral reserves do not have demonstrated economic viability. Investors are cautioned not to assume that any part or all of the mineral deposits in these
categories will ever be converted into reserves. “Inferred mineral resources” have a great amount of uncertainty as to their existence, and great uncertainty as to
their economic and legal feasibility. It cannot be assumed that all or any part of an inferred mineral resource will ever be upgraded to a higher category. Under
Canadian securities laws, estimates of inferred mineral resources may not form the basis of feasibility or prefeasibility studies, except in rare cases. See “Reserve
and Mineral Resource Disclosure”. Additionally, disclosure of “contained ounces” in a resource is permitted disclosure under Canadian securities laws; however,
SEC Industry Guide 7 normally only permits issuers to report mineralization that does not constitute “reserves” by SEC Industry Guide 7 standards as in place
tonnage and grade without reference to unit measurements. Accordingly, information contained in this Annual Report and the documents incorporated by reference
herein containing descriptions of the Company’s mineral deposits may not be comparable to similar information made public by U.S. companies subject to the
reporting and disclosure requirements of SEC Industry Guide 7. The Company has not disclosed or determined any mineral reserves under the current SEC Industry
Guide 7 standards in respect of any of its properties.
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Reserve and Mineral Resource Disclosure

Due to the uncertainty that may be attached to inferred mineral resource estimates, it cannot be assumed that all or any part of an inferred mineral resource estimate
will be upgraded to an indicated or measured mineral resource estimate as a result of continued exploration. Confidence in an inferred mineral resource estimate is
insufficient to allow meaningful application of the technical and economic parameters to enable an evaluation of economic viability sufficient for public disclosure,
except in certain limited circumstances set out NI 43-101. Inferred mineral resource estimates are excluded from estimates forming the basis of a feasibility study.

NI 43-101 requires mining companies to disclose reserves and resources using the subcategories of proven reserves, probable reserves, measured resources,
indicated resources and inferred resources. Mineral resources that are not mineral reserves do not have demonstrated economic viability.

A “mineral reserve” is the economically mineable part of a measured or indicated mineral resource demonstrated by at least a preliminary feasibility study. This
study must include adequate information on mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social, governmental and
other relevant factors that demonstrate, at the time of reporting, that economic extraction can be justified. A mineral reserve includes diluting materials and
allowances for losses which may occur when the material is mined or extracted. A “proven mineral reserve” is the economically mineable part of a measured
mineral resource for which quantity, grade or quality, densities, shape and physical characteristics are estimated with confidence sufficient to allow the appropriate
application of technical and economic parameters to support detailed mine planning and final evaluation of the economic viability of the deposit. A “probable
mineral reserve” is the economically mineable part of an indicated, and in some circumstances, a measured mineral resource for which quantity, grade or quality,
densities, shape and physical characteristics are estimated with sufficient confidence to allow the appropriate application of technical and economic parameters in
sufficient detail to support mine planning and evaluation of the economic viability of the deposit.
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A “mineral resource” is a concentration or occurrence of solid material in or on the Earth’s crust in such form, grade or quality and quantity that there are
reasonable prospects for eventual economic extraction. The location, quantity, grade or quality, continuity and other geological characteristics of a mineral resource
are known, estimated or interpreted from specific geological evidence and knowledge, including sampling. A “measured mineral resource” is that part of a mineral
resource for which quantity, grade or quality, densities, shape, and physical characteristics are estimated with confidence sufficient to allow the appropriate
application of technical and economic parameters to support detailed mine planning and final evaluation of the economic viability of the deposit. Geological
evidence is derived from detailed and reliable exploration, sampling and testing and is sufficient to confirm geological and grade or quality continuity between
points of observation. An “indicated mineral resource” is that part of a mineral resource for which quantity, grade or quality, densities, shape and physical
characteristics are estimated with sufficient confidence to allow the application of technical and economic parameters in sufficient detail to support mine planning
and evaluation of the economic viability of the deposit. Geological evidence is derived from adequately detailed and reliable exploration, sampling and testing and
is sufficient to assume geological and grade continuity between points of observation. Mineral resources that are not mineral reserves do not have demonstrated
economic viability. An “inferred mineral resource” is that part of a mineral resource for which quantity and grade or quality are estimated on the basis of limited
geological evidence and sampling. Geological evidence is sufficient to imply but not verify geological and grade or quality continuity. An inferred mineral resource
is based on limited information and sampling gathered through appropriate sampling techniques from locations such as outcrops, trenches, pits, workings and drill
holes.

A “feasibility study” is a comprehensive technical and economic study of the selected development option for a mineral project that includes appropriately detailed
assessments of applicable mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social, governmental and other relevant
operational factors and detailed financial analysis that are necessary to demonstrate, at the time of reporting, that extraction is reasonably justified (economically
mineable). The results of the study may serve as the basis for a final decision by a proponent or financial institution to proceed with, or finance, the development of
the project. A “preliminary feasibility study” or “pre-feasibility study” is a comprehensive study of a range of options for the technical and economic viability of a
mineral project that has advanced to a stage where a preferred mining method, in the case of underground mining, or the pit configuration, in the case of an open
pit, is established and an effective method of mineral processing is determined. It includes a financial analysis based on reasonable assumptions on the applicable
mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social, governmental and other relevant operational factors and the
evaluation of any other relevant factors which are sufficient for a qualified person, acting reasonably, to determine if all or part of the mineral resource may be
converted to a mineral reserve at the time of reporting. “Cut-off grade” means (a) in respect of mineral resources, the lowest grade below which the mineralized
rock currently cannot reasonably be expected to be economically extracted, and (b) in respect of mineral reserves, the lowest grade below which the mineralized
rock currently cannot be economically extracted as demonstrated by either a preliminary feasibility study or a feasibility study. Cut-off grades vary between
deposits depending upon the amenability of ore to mineral extraction and upon costs of production and metal prices.
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GLOSSARY OF TECHNICAL TERMS
“3E” means platinum, palladium and gold.
“4E” or “PGE” means platinum, palladium, rhodium and gold.

“anomalous” refers to a sample or location that either (i) the concentration of an element(s) or (ii) geophysical measurement is significantly different from the
average background values in the area.

“anorthosite” is a rock comprised of largely feldspar minerals and minor mafic iron-magnesium minerals.
“assay” is an analysis to determine the quantity of one or more elemental components.
“Au” refers to gold.

“BIC” is an abbreviation for the Bushveld Igneous Complex in South Africa, the source of most of the world’s platinum and is a significant producer of palladium
and other platinum group metals (PGM’s) as well as chrome.

“cm” is an abbreviation for centimeters.
“Cu” refers to copper.

“exploration stage” refers to the stage where a company is engaged in the search for minerals deposits (reserves) which are not in either the development or
production stage.

“fault” is a fracture or break in a rock across which there has been displacement.
“gabbro” is an intrusive rock comprised of a mixture of mafic minerals and feldspars.

“grade” is the concentration of an ore metal in a rock sample, given either as weight percent for base metals (i.e., Cu, Zu, Pb) or in grams per tonne (g/t) or ounces
per short ton (0z/t) for precious or platinum group metals.

“g/t” refers to grams per tonne.

“h” is an abbreviation for hectare.

“hectare” is an area totaling 10,000 square metres or 100 metres by 100 metres.

“intrusive” is a rock mass formed below earth’s surface from molten magma, which was intruded into a pre-existing rock mass and cooled to solid.
“km” is an abbreviation for kilometre.

“m” is an abbreviation for metres.

“mafic” is a rock type consisting of predominantly iron and magnesium silicate minerals with little quartz or feldspar minerals.
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“mineralization” refers to minerals of value occurring in rocks.
“Mt” is an abbreviation for million tonnes.
“Ni” is an abbreviation for nickel.
“outcrop” refers to an exposure of rock at the earth’s surface.
“overburden” is any material covering or obscuring rocks from view.
“Pd” refers to palladium.
“PGM” refers to platinum group metals in accordance with the periodic table of elements, including platinum, palladium, rhodium and gold.
“Pt” refers to platinum.

“pyroxenite” refers to a relatively uncommon dark-coloured rock consisting chiefly of pyroxene; pyroxene is a type of rock containing sodium, calcium,
magnesium, iron, titanium and aluminum combined with oxygen.

“quartz” is a common rock-forming mineral (Si02)
“Rh” refers to rhodium, a platinum metal. Rhodium shares some of the notable properties of platinum, including its resistance to corrosion, its hardness and
ductility. Wherever there is platinum in the earth, there is thodium as well. In fact, most rhodium is extracted from a sludge that remains after platinum is removed

from the ore. A high percentage of rhodium is also found in certain nickel deposits in Canada.

“ultramafic” refers to types of rock containing relatively high proportions of the heavier elements such as magnesium, iron, calcium and sodium; these rocks are
usually dark in color and have relatively high specific gravities.
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PART I
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.

ITEM 3. KEY INFORMATION

A. Selected Financial Data

The Company’s selected financial data as at August 31, 2018 and 2017 and for the fiscal years ended August 31, 2018, 2017 and 2016 are derived from its
consolidated financial statements which have been audited by PricewaterhouseCoopers LLP as indicated in their independent auditors’ report which is included
elsewhere in this Annual Report. The selected financial data as at August 31, 2016 and 2015 and September 1, 2014 and for the fiscal year ended August 31, 2015
are derived from audited consolidated financial statements which are not included in this Annual Report.

The selected financial data should be read in conjunction with the financial statements and notes thereto as well as the information appearing under Item 5 —
Operating and Financial Review and Prospects.

Summary of Financial Data

The Company’s financial statements and the table set forth below have been prepared in accordance with IFRS, as issued by the IASB. All figures presented are in
USD. On September 1, 2015, the first day of the 2016 fiscal year, the Company changed its presentation currency from CDN to USD. As a result, historical
financial information from and after September 1, 2014 was restated in USD. The Company has omitted the presentation of selected financial data for periods prior
to September 1, 2014 because such financial data cannot be restated in USD without unreasonable effort or expense.

SELECTED FINANCIAL DATA
(in thousands of USD, except
share and per share data)

Year Ended Year Ended Year Ended Year Ended

31-Aug-18 31-Aug-17 31-Aug-16 31-Aug-15

Other Income 2,056 3,143 1,133 3,781

Net Loss 41,024 590,371 36,651 3,972

Loss Per Share 0.20 430 0.26 0.05

Dividends per Share - - - -
31-Aug-18 31-Aug-17 31-Aug-16 31-Aug-15 1-Sep-14
Working Capital 7,744 13,258 (20,683) 33,114 86,579
Total Assets 41,849 100,528 519,858 498,342 506,055
Long Term Liabilities 57,807 61,046 56,823 8,626 12,159
Mineral Properties 29,406 22,900 22,346 24,629 28,154
Property Plant and Equipment 1,057 1,543 469,696 417,177 356,483
Shareholder’s Equity (19,530) (23,226) 419,448 473,346 467,617
Capital Stock 818,454 800,894 714,190 681,762 573,800
Number of Shares 291,034,110 148,469,377 88,857,028 76,894,302 55,131,283
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B. Capitalization and Indebtedness
Not applicable.
C. Reasons for the Offer and Use of Proceeds
Not applicable.
D. Risk Factors

The Company’s securities should be considered a highly speculative investment due to the nature of the Company’s business and present stage of exploration and
development of its mineral properties. Resource exploration and development is a speculative business, characterized by a number of significant risks including,
among other things, unprofitable efforts resulting not only from the failure to discover mineral deposits but also from finding mineral deposits, which, though
present, are insufficient in quantity or quality to return a profit from production. Investors should carefully consider all of the information disclosed in the
Company’s Canadian and U.S. regulatory filings prior to making an investment in the Company. Without limiting the foregoing, the following risk factors should
be given special consideration when evaluating an investment in the Company’s securities. Additional risks not currently known to the Company, or that the
Company currently deems immaterial, may also impair the Company’s operations.

Risks Relating to the Company

The Company may be unable to generate sufficient cash to service its debt or otherwise comply with the terms of its debt, the terms of the agreements governing
the Company’s debt may restrict its current or future operations and the indebtedness may adversely affect the Company’s financial condition and results of
operations.

The Company’s ability to make scheduled payments on its indebtedness will depend on its ability to successfully realize on the proceeds from the Maseve Sale
Transaction and raise additional funding by way of debt or equity offerings. It will also depend on the Company’s financial condition and operating performance,
which are subject to prevailing economic and competitive conditions and to certain financial, business, legislative, regulatory and other factors beyond its control.
If the Company’s cash flows and capital resources are insufficient to fund its debt service obligations, including if the Company is unable to realize on the proceeds
of Step 2 of the Maseve Sale Transaction or if any necessary extensions or waivers the Company’s lenders are not available, the Company could face substantial
liquidity problems. This could also force the Company to reduce or delay investments and capital expenditures or to dispose of material assets or operations, seek
additional debt or equity capital or restructure or refinance its indebtedness, including indebtedness under the LMM Facility. The Company may not be able to
effect any such alternative measures on commercially reasonable terms or at all. Additionally, even if successful, those alternatives may not allow the Company to
meet its scheduled debt service obligations.
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In addition, a breach of the covenants under the Company’s debt instruments could result in an event of default under the applicable indebtedness, or other events
of default could occur. Such default could result in secured creditors’ realization of collateral. It may also allow the creditors to accelerate the related debt, result in
the imposition of default interest, and result in the acceleration of any other debt to which a cross acceleration or cross default provision applies. In particular, a
cross default provision applies to certain of the Company’s indebtedness, including the LMM Facility and the Notes (defined below). In the event a lender
accelerates the repayment of the Company’s borrowings, the Company may not have sufficient assets to repay its indebtedness.

The Company’s debt instruments include a number of covenants that impose operating and financial restrictions on it and may limit its ability to engage in acts that
may be in its long term best interest. In particular, the LMM Facility requires the Company to sell its RBPlat ordinary shares by December 14, 2018, and to take all
steps and actions as may be required to maintain the listing and posting for trading of the Common Shares on the Toronto Stock Exchange (the “ TSX ) and the
NYSE American LLC (the “ NYSE American ), provided that the Company may move its listings to any other stock exchange or market as is acceptable to
LMM. The LMM Facility also restricts the Company’s ability to:

. modify material contracts;

. dispose of assets;

. use the proceeds from permitted dispositions and financings;
. incur additional indebtedness;

. enter into transactions with affiliates;

. grant security interests or encumbrances; and

. use proceeds from future debt or equity financings.

The indenture governing the Notes (defined below) also includes restrictive covenants, including, without limitation, covenants restricting the incurrence of
indebtedness and the use of proceeds from asset sales. As a result of these and other restrictions, the Company:

. may be limited in how it conducts its business,

. may be unable to raise additional debt or equity financing,

. may be unable to compete effectively or to take advantage of new business opportunities or

. may become in breach of its obligations to the other shareholders of Waterberg JV Co., Mnombo and others,

each of which may affect the Company’s ability to grow in accordance with its strategy or may otherwise adversely affect its business and financial condition.
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Further, the Company’s maintenance of substantial levels of debt could adversely affect its financial condition and results of operations and could adversely affect
its flexibility to take advantage of corporate opportunities. Substantial levels of indebtedness could have important consequences to the Company, including:

. limiting the Company’s ability to obtain additional financing to fund future working capital, capital expenditures, acquisitions or other general corporate
requirements, or requiring it to make non-strategic divestitures;

. requiring a substantial portion of the Company’s cash flows to be dedicated to debt service payments instead of other purposes, thereby reducing the
amount of cash flows available for working capital, capital expenditures, acquisitions and other general corporate purposes;

. increasing the Company’s vulnerability to general adverse economic and industry conditions;

. exposing the Company to the risk of increased interest rates for any borrowings at variable rates of interest;
. limiting the Company’s flexibility in planning for and reacting to changes in the mining industry;

. placing the Company at a disadvantage compared to other, less leveraged competitors; and

. increasing the Company’s cost of borrowing.

The Company will require additional financing, which may not be available on acceptable terms, if at all.

The Company does not have any source of operating revenues. The Company will be required to source additional financing by way of private or public offerings
of equity or debt or the sale of project or property interests in order to have sufficient working capital for the continued exploration on the Waterberg Project, as
well as for general working capital purposes and compliance with, and repayment of, its existing indebtedness. The Company can give no assurance that financing
will be available to it or, if it is available, that it will be offered on acceptable terms. If the Company is required to complete any financings while the LMM Facility
remains in force, securities issued in connection with such financings could not contain cashless exercise or conversion features due to the restrictions in the LMM
Facility. This may make it more difficult to raise funds in amounts or on terms that are acceptable to the Company. Any failure to timely complete any required
financing may result in a default under the LMM Facility. Unforeseen increases or acceleration of expenses and other obligations could require additional capital as
of an earlier date. If additional financing is raised by the issuance of Company equity securities, control of the Company may change, security holders will suffer
additional dilution and the price of the Common Shares and the Warrants may decrease. If additional financing is raised through the issuance of indebtedness, the
Company will require additional financing in order to repay such indebtedness. Failure to obtain such additional financing could result in the delay or indefinite
postponement of further development of its properties or even a loss of property interests.

If the Company fails to obtain required financing on acceptable terms or on a timely basis, this could cause it to delay development of the Waterberg Project, result
in the Company being forced to sell additional assets on an untimely or unfavorable basis or result in a default under its outstanding indebtedness. Any such delay
or sale could have a material adverse effect on the Company’s financial condition, results of operations and liquidity. Any default under the Company’s outstanding
indebtedness could result in the loss of its entire interest in PTM RSA, and therefore its interests in the Waterberg Project.
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The Company may be unable to receive and realize on the proceeds of Step 2 of the Maseve Sale Transaction on the terms and timeframe anticipated, or at all,
or such transaction may result in litigation.

The Company holds 4,524,279 RBPIlat ordinary shares received in Step 2 of the Maseve Sale Transaction. These RBPlat ordinary shares had a market value on
November 29, 2018 of approximately US$8.64 million based on the closing price of the RBPlat ordinary shares on the JSE Limited and the daily average exchange
rates for Rand and U.S. dollars reported by the Federal Reserve of New York. While the Company intends to sell the RBPlat ordinary shares for cash, there can be
no assurance that the Company will be able to sell the RBPlat ordinary shares for their current market value, or at all. The Company’s RBPlat ordinary shares were
held in a broker account at the time of writing this Annual Report, pending future disposition and payment of proceeds to LMM.

Additionally, the Maseve Sale Transaction may in the future be subject to litigation by one or more shareholders of the Company who may disagree with the
Company’s disposition of the Maseve Mine and may seek to vary or unwind the Maseve Sale Transaction. The impact of such litigation or the possible effect of a
settlement of such litigation upon the Company cannot be predicted with any degree of certainty at this time. The failure to receive and realize on the proceeds of
the Maseve Sale Transaction, or any such litigation, would adversely affect the Company’s financial condition and may result in a default under the Company’s
indebtedness and the Company’s insolvency.

The Company has granted security interests in favour of the LMM Lenders over all of its personal property, subject to certain exceptions, and the Company has
pledged its shares of PTM RSA, and PTM RSA has pledged its shares of Waterberg JV Co. to the LMM Lenders under the LMM Facility, which may have a
material adverse effect on the Company.

To secure the Company’s obligations under the LMM Facility, its has entered into a general security agreement under which the Company has granted security
interests in favour of LMM over all of its present and after acquired personal property, subject to certain exceptions. The Company has also entered into share
pledge agreements pursuant to which it has granted a security interest in favour of LMM over all of the issued shares in the capital of PTM RSA. PTM RSA has
also guaranteed the Company’s obligations to LMM and pledged the shares the Company holds in Waterberg JV Co. in favour of LMM. These security interests
and guarantee may impact the Company’s ability to obtain project financing for the Waterberg Project or its ability to secure other types of financing. The LMM
Facility has various covenants and provisions, including payment covenants and financial tests that must be satisfied and complied with during the term of the
LMM Facility. There is no assurance that such covenants will be satisfied. Any default under the LMM Facility, including any covenants thereunder, could result in
the loss of the Company’s entire interest in PTM RSA, and therefore the Company’s interests in the Waterberg Project.

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

The Company has a history of losses. The Company anticipates continued losses until it can successfully place one or more of its properties into commercial
production on a profitable basis. It could be years before the Company receives any profits from any production of metals, if ever. If the Company is unable to
generate significant revenues with respect to its properties, the Company will not be able to earn profits or continue operations.

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

The Company has had negative operating cash flow in recent financial years. The Company’s ability to achieve and sustain positive operating cash flow will
depend on a number of factors, including the Company’s ability to advance the Waterberg Project into production. To the extent that the Company has negative
cash flow in future periods, the Company may need to deploy a portion of its cash reserves to fund such negative cash flow. After giving effect to an October 18,
2018 amendment, the LMM Facility requires that effective January 31, 2019 the Company maintain consolidated cash and cash equivalents of at least US$2.0
million and working capital in excess of US$1.0 million. There can be no assurance that additional debt or equity financing or other types of financing will be
available if needed or that these financings will be on terms at least as favorable to the Company as those obtained previously. The Company may be required to
raise additional funds through the issuance of additional equity or debt securities to satisfy the minimum cash balance requirements under the LMM Facility. The
LMM Facility provides, however, that a significant portion of the proceeds of such financings are required to be paid to LMM in partial repayment of the LMM
Facility. There can be no assurance that additional debt or equity financing or other types of financing will be available if needed or that these financings will be on
terms at least as favorable to us as those obtained previously.
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In October 2017, the Company also agreed with BMO Nesbitt Burns Inc. (“ BMO ) and Macquarie Capital Markets Canada Ltd. (“ Macquarie ) to pay BMO
and Macquarie an aggregate of approximately US$2.9 million as soon as practicable following the repayment of the Company’s working capital facility (the «
Sprott Facility ”) with the Sprott Resource Lending Partnership and the other secured lenders (the “ Sprott Lenders ), and the LMM Facility for services
previously provided. If the Company fails to raise additional funds, it may not be able to pay BMO and Macquarie, which may adversely affect the Company.

The Company may not be able to continue as a going concern.

The Company has limited financial resources. The Company’s ability to continue as a going concern is dependent upon, among other things, the Company
establishing commercial quantities of mineral reserves and successfully establishing profitable production of such minerals or, alternatively, disposing of its
interests on a profitable basis. Any unexpected costs, problems or delays could severely impact the Company’s ability to continue exploration and development
activities. Should the Company be unable to continue as a going concern, realization of assets and settlement of liabilities in other than the normal course of
business may be at amounts materially different than the Company’s estimates. The amounts attributed to the Company’s exploration properties in its financial
statements represent acquisition and exploration costs and should not be taken to represent realizable value. The Company has suffered recurring losses from
operations and significant amounts of debt payable without any current source of operating income. Also, the Company had a net capital deficiency that raised
substantial doubt about its ability to continue as a going concern.

The Company’s properties may not be brought into a state of commercial production.

Development of mineral properties involves a high degree of risk and few properties that are explored are ultimately developed into producing mines. The
commercial viability of a mineral deposit is dependent upon a number of factors which are beyond the Company’s control, including the attributes of the deposit,
commodity prices, government policies and regulation and environmental protection. Fluctuations in the market prices of minerals may render reserves and
deposits containing relatively lower grades of mineralization uneconomic. The development of the Company’s properties will require obtaining land use consents,
permits and the construction and operation of mines, processing plants and related infrastructure. The Company is subject to all of the risks associated with
establishing new mining operations, including:

. the timing and cost, which can be considerable, of the construction of mining and processing facilities and related infrastructure;

. the availability and cost of skilled labour and mining equipment;
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. the availability and cost of appropriate smelting and/or refining arrangements;
. the need to obtain and maintain necessary environmental and other governmental approvals and permits, and the timing of those approvals and permits;
. in the event that the required permits are not obtained in a timely manner, mine construction and ramp-up will be delayed and the risks of government

environmental authorities issuing directives or commencing enforcement proceedings to cease operations or administrative, civil and criminal sanctions
being imposed on the Company, its directors and employees;

. the availability of funds to finance construction and development activities;

. potential opposition from non-governmental organizations, environmental groups or local community groups which may delay or prevent development
activities; and

. potential increases in construction and operating costs due to changes in the cost of fuel, power, materials and supplies and foreign exchange rates.

The costs, timing and complexities of mine construction and development are increased by the remote location of the Waterberg Project, with additional challenges
related thereto, including water and power supply and other support infrastructure. For example, water resources are scarce at the Waterberg Project. If the
Company should decide to mine at the Waterberg Project, it will have to establish sources of water and develop the infrastructure required to transport water to the
project area. Similarly, the Company will need to secure a suitable location by purchase or long-term lease of surface or access rights at the Waterberg Project to
establish the surface rights necessary to mine and process.

It is common in new mining operations to experience unexpected costs, problems and delays during development, construction and mine ramp-up. Accordingly,
there are no assurances that the Company’s properties, will be brought into a state of commercial production.

Estimates of mineral reserves and mineral resources are based on interpretation and assumptions and are inherently imprecise.

The mineral resource and mineral reserve estimates contained in this Annual Report and the other documents incorporated by reference herein have been
determined and valued based on assumed future prices, cut off grades and operating costs. However, until mineral deposits are actually mined and processed,
mineral reserves and mineral resources must be considered as estimates only. Any such estimates are expressions of judgment based on knowledge, mining
experience, analysis of drilling results and industry practices. Estimates of operating costs are based on assumptions including those relating to inflation and
currency exchange, which may prove incorrect. Estimates of mineralization can be imprecise and depend upon geological interpretation and statistical inferences
drawn from drilling and sampling analysis, which may prove to be unreliable. In addition, the grade and/or quantity of precious metals ultimately recovered may
differ from that indicated by drilling results. There can be no assurance that precious metals recovered in small scale tests will be duplicated in large scale tests
under onsite conditions or in production scale. Amendments to the mine plans and production profiles may be required as the amount of resources changes or upon
receipt of further information during the implementation phase of the project. Extended declines in market prices for platinum, palladium, rhodium and gold may
render portions of the Company’s mineralization uneconomic and result in reduced reported mineralization. Any material reductions in estimates of mineralization,
or of the Company’s ability to develop its properties and extract and sell such minerals, could have a material adverse effect on the Company’s results of operations
or financial condition.
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Actual capital costs, operating costs, production and economic returns may differ significantly from those the Company has anticipated and there are no
assurances that any future development activities will result in profitable mining operations.

The capital costs to take the Company’s projects into commercial production may be significantly higher than anticipated. None of the Company’s mineral
properties has an operating history upon which the Company can base estimates of future operating costs. Decisions about the development of the Company’s
mineral properties will ultimately be based upon feasibility studies. Feasibility studies derive estimates of cash operating costs based upon, among other things:

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

. cash operating costs of comparable facilities and equipment; and

. anticipated climatic conditions.

Capital costs, operating costs, production and economic returns and other estimates contained in studies or estimates prepared by or for the Company may differ
significantly from those anticipated by the Company’s current studies and estimates, and there can be no assurance that the Company’s actual capital and operating
costs will not be higher than currently anticipated. As a result of higher capital and operating costs, production and economic returns may differ significantly from
those the Company has anticipated.

The Company is subject to the risk of fluctuations in the relative values of the U.S. Dollar, the Rand and the Canadian Dollar.

The Company may be adversely affected by foreign currency fluctuations. Effective September 1, 2015, the Company adopted U.S. Dollars as the currency for the
presentation of its financial statements. Historically, the Company has primarily generated funds through equity investments into the Company denominated in
Canadian or U.S. Dollars. In the normal course of business, the Company enters into transactions for the purchase of supplies and services primarily denominated
in Rand or Canadian Dollars. The Company also has assets, cash and liabilities denominated in Rand, Canadian Dollars and U.S. Dollars. Several of the Company’s
options to acquire properties or surface rights in South Africa may result in payments by the Company denominated in Rand or in U.S. Dollars. Exploration,
development and administrative costs to be funded by the Company in South Africa will also be denominated in Rand. Settlement of sales of minerals from the
Company’s projects, once commercial production commences, will be in Rand, and will be converted to U.S. Dollars. Fluctuations in the exchange rates between
the U.S. Dollar and the Rand or Canadian Dollar may have a material adverse effect on the Company’s financial results.

In addition, South Africa has in the past experienced double-digit rates of inflation. If South Africa experiences substantial inflation in the future, the Company’s
costs in Rand terms will increase significantly, subject to movements in applicable exchange rates. Inflationary pressures may also curtail the Company’s ability to
access global financial markets in the longer term and its ability to fund planned capital expenditures, and could materially adversely affect the Company’s
business, financial condition and results of operations. Downgrades, and potential further downgrades, to South Africa’s sovereign currency ratings by international
ratings agencies would likely adversely affect the value of the Rand relative to the Canadian or U.S. Dollar. The South African government’s response to inflation
or other significant macro-economic pressures may include the introduction of policies or other measures that could increase the Company’s costs, reduce operating
margins and materially adversely affect its business, financial condition and results of operations.
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Metal prices are subject to change, and low prices or a substantial or extended decline or volatility in such prices could materially and adversely affect the
value of the Company’s mineral properties and potential future results of operations and cash flows.

Metal prices have historically been subject to significant price fluctuations. No assurance may be given that metal prices will remain stable. Significant price
fluctuations over short periods of time may be generated by numerous factors beyond the control of the Company, including:

. domestic and international economic and political trends;

. expectations of inflation;

. currency exchange fluctuations;

. interest rates;

. global or regional consumption patterns;

. speculative activities; and

. increases or decreases in production due to improved mining and production methods.

Low metal prices or significant or continued reductions or volatility in metal prices may have an adverse effect on the Company’s business, including the amount
of the Company’s mineral reserves, the economic attractiveness of the Company’s projects, the Company’s ability to obtain financing and develop projects, the
amount of the Company’s revenues or profit or loss and the value of the Company’s assets. An impairment in the value of the Company’s assets would require such
assets to be written down to their estimated net recoverable amount. The Company wrote down certain assets as at August 31, 2017 and August 31, 2016. See the
Company’s financial statements included in this Annual Report.

The failure of the Company or its joint venture partners to fund their pro-rata share of funds under the respective joint ventures may have a material adverse
effect on the Company’s business and results of operations.

Except in the case of a $20 million funding commitment by Japan, Oil, Gas and Metals National Corporation (“ JOGMEC ), which has now been fully funded
and expended, and the potential for the receipt of funding if Impala exercises its Purchase and Development Option (as defined below), the exercise of which is not
guaranteed and is not expected to occur prior to the completion of the DFS, funding of Waterberg Project costs is generally required to be provided by Waterberg
JV Co. shareholders on a pro rata basis. Even if Implats exercises and funds its Purchase and Development Option, additional development costs are likely to be
incurred. The ability of the Company, and the ability and willingness of its joint venture partners, to satisfy required funding obligations is uncertain.

The Company's only material mineral property is the Waterberg Project (the “Waterberg Project”), which is comprised of two adjacent project areas formerly
known as the Waterberg Joint Venture Project, which was created in 2009 as a joint venture between the Company, JOGMEC and Mnombo (the “ Waterberg
Joint Venture Project ), and the Waterberg Extension Project, which was created in 2009 as a joint venture between the Company and Mnombo (the
Waterberg Extension Project ). The Company has agreed in the Mnombo shareholders’ agreement to fund Mnombo’s pro rata share of costs for the original
Waterberg Joint Venture Project area through the completion of the DFS. Mnombo is responsible to fund its proportionate share of costs for the Waterberg
Extension Project area. The ability of Mnombo to repay the Company for advances and accrued interest as at August 31, 2018 of approximately Rand 49.98 million
(approximately $3.4 million as at August 31, 2018) or to fund future investment in the Waterberg Project following the expiration of the Company’s contractual
obligation may be uncertain. If the Company fails to fund Mnombo’s future capital obligations for the Waterberg Project, Mnombo may be required to obtain
funding from alternative sources, which may not be available on favorable terms, or at all. If Mnombo is unable to fund its share of such work, this may delay
project expenditures and may result in dilution of Mnombo’s interest in the Waterberg Project and require the sale of the diluted interests to another qualified
broad-based black economic empowerment (“ BEE ) entity.
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Because the development of the Company’s projects depends on the ability to finance further operations, any inability of the Company or of one or more of the
other shareholders of Waterberg JV Co. or Mnombo to fund their respective funding obligations and cash calls in the future could require the other parties,
including the Company, to increase their respective funding of the project. In this event, such parties may be unwilling or unable to do on a timely and
commercially reasonable basis, or at all. At the Maseve Mine, the Company was adversely affected by the failure of Africa Wide to satisfy its pro rata share of
funding. The occurrence of the foregoing, the failure of any shareholder, including the Company, to increase their funding as required to cover any shortfall, as well
as any dilution of its interests in the Company’s ventures as a result of its own failure to satisfy a cash call, may have a material adverse effect on the Company’s
business and results of operations.

Any disputes or disagreements with the other shareholders of Waterberg JV Co. or Mnombo or the former shareholders of Maseve could materially and
adversely affect the Company’s business.

The Company participates in corporatized joint ventures and may enter into other joint ventures and similar arrangements in the future. Until the closing of the
Maseve Sale Transaction, PTM RSA was a party to the Maseve shareholders’ agreement related to the exploration and development of Project 1 and Project 3. In
addition, PTM RSA is also a party to the Waterberg Project shareholders’ agreement. PTM RSA is also a 49.9% shareholder of Mnombo and the relationship
among the shareholders of Mnombo is governed by the Mnombo shareholders’ agreement. Any dispute or disagreement with another shareholder or joint venture
partner, any change in the identity, management or strategic direction of another shareholder or joint venture partner, or any disagreement among the Mnombo
shareholders, including with respect to Mnombo’s role in the Waterberg Project, could materially adversely affect the Company’s business and results of
operations. If a dispute arises between the Company and another shareholder or joint venture partner or the other Mnombo shareholders that cannot be resolved
amicably, the Company may be unable to move its projects forward and may be involved in lengthy and costly proceedings to resolve the dispute. This could
materially and adversely affect the Company’s business and results of operations.

Completion of a DFS for the Waterberg Project is subject to economic analysis requirements.

Completion of a DFS for the Waterberg Project is subject to completion of a positive economic analysis of the mineral deposit. No assurance can be provided that
such analysis will be positive.
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If the Company is unable to retain key members of management, the Company’s business might be harmed.

The Company’s development to date has depended, and in the future, will continue to depend, on the efforts of its senior management including: R. Michael Jones,
President and Chief Executive Officer and a director of the Company; and Frank R. Hallam, Chief Financial Officer and Corporate Secretary and a director of the
Company. The Company currently does not, and does not intend to, have key person insurance for these individuals. Departures by members of senior management
could have a negative impact on the Company’s business, as the Company may not be able to find suitable personnel to replace departing management on a timely
basis or at all. The loss of any member of the senior management team could impair the Company’s ability to execute its business plan and could therefore have a
material adverse effect on the Company’s business, results of operations and financial condition.

If the Company is unable to procure the services of skilled and experienced personnel, the Company’s business might be harmed.

There is currently a shortage of skilled and experienced personnel in the mining industry in South Africa. The competition for skilled and experienced employees is
exacerbated by the fact that mining companies operating in South Africa are legally obliged to recruit and retain historically disadvantaged persons (“ HDPs ™), as
defined by the Mineral and Petroleum Resources Development Act, 2002 (the “ MPRDA ) and women with the relevant skills and experience at levels that meet
the transformation objectives set out in the MPRDA and Mining Charter 2018. If the Company is unable to attract and retain sufficiently trained, skilled or
experienced personnel, its business may suffer, and it may experience significantly higher staff or contractor costs, which could have a material adverse effect on its
business, results of operations and financial condition.

Conflicts of interest may arise among the Company’s officers and directors as a result of their involvement with other mineral resource companies.

Certain of the Company’s officers and directors are, and others may become, associated with other natural resource companies that acquire interests in mineral
properties. R. Michael Jones, President and Chief Executive Officer and a director of the Company, is also the President and Chief Executive Officer and a director
of West Kirkland Mining Inc., a public company with mineral exploration properties in Ontario and Nevada (“ WKM ), and a director of Nextraction Energy
Corp. (“ NE ), a public company which previously held oil properties in Alberta, Kentucky and Wyoming. Frank Hallam, Chief Financial Officer, Corporate
Secretary and a director of the Company, is also a director, Chief Financial Officer and Corporate Secretary of WKM, and a director of NE. John A. Copelyn, a
director of the Company, is also Chief Executive Officer of Hosken Consolidated Investments Limited, a significant shareholder of the Company and the holder of
a diverse group of investments including hotel and leisure, interactive gaming, media and broadcasting, transport, mining, clothing and properties. Diana Walters, a
director of the Company, was formerly an executive officer of LMM, a significant shareholder of the Company, the lender under the LMM Facility.

Such associations may give rise to conflicts of interest from time to time. As a result of these potential conflicts of interests, the Company may miss the opportunity
to participate in certain transactions, which may have a material adverse effect on the Company’s financial position. The Company’s directors are required by law
to act honestly and in good faith with a view to the best interests of the Company and to disclose any interest that they may have in any project or opportunity of the
Company. If a subject involving a conflict of interest arises at a meeting of the board of directors, any director in a conflict must disclose his interest and abstain
from voting on such matter.
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The Company is currently subject to litigation, and may become subject to additional litigation and other legal proceedings, that may adversely affect the
Company’s financial condition and results of operations.

All companies are subject to legal claims, with and without merit. The Company’s operations are subject to the risk of legal claims by employees, unions,
contractors, lenders, suppliers, joint venture partners, shareholders, governmental agencies or others through private actions, class actions, administrative
proceedings, regulatory actions or other litigation. On September 20, 2018 the Company reported that it is in receipt of a summons issued by Africa Wide whereby
Africa Wide, formerly the holder of a 17.1% interest in Maseve, has instituted legal proceedings in South Africa against the Company’s wholly owned subsidiary,
PTM RSA, RBPlat and Maseve in relation to the Maseve Transaction. Africa Wide is seeking to set aside or be paid increased value for, the closed Maseve
Transaction. While the Company believes that the Africa Wide action is factually and legally defective, no assurance can be provided that the Company will prevail
in this action. If Africa Wide were successful, it could have a material adverse effect on the Company.

The outcome of litigation and other legal proceedings that the Company may be involved in the future, particularly regulatory actions, is difficult to assess or
quantify. Plaintiffs may seek recovery of very large or indeterminate amounts, or equitable remedies such as setting aside the Maseve Transaction, and the
magnitude of the potential loss relating to such lawsuits may remain unknown for substantial periods of time. Defense and settlement costs can be substantial, even
with respect to claims that have no merit. Due to the inherent uncertainty of the litigation process, the litigation process could take away from the time and effort of
the Company’s management and could force the Company to pay substantial legal fees. There can be no assurance that the resolution of any particular legal
proceeding, including the Africa Wide action, will not have an adverse effect on the Company’s financial position and results of operations.

An actual or alleged breach or breaches in governance processes or fraud, bribery and corruption may lead to public and private censure, regulatory penalties,
loss of licenses or permits and may damage the Company’s reputation.

The Company is subject to anti-corruption laws and regulations, including the Canadian Corruption of Foreign Public Officials Act and certain restrictions
applicable to U.S. reporting companies imposed by the U.S. Foreign Corrupt Practices Act of 1977, as amended, and similar anti-corruption and anti-bribery laws
in South Africa, which generally prohibit companies from bribing or making other prohibited payments to foreign public officials in order to obtain or retain an
advantage in the course of business. The Company’s Code of Business Conduct and Ethics, among other governance and compliance processes, may not prevent
instances of fraudulent behavior and dishonesty nor guarantee compliance with legal and regulatory requirements. The Company is particularly exposed to the
potential for corruption and bribery owing to the financial scale of the mining business in South Africa. In March 2014, the Organisation for Economic Cooperation
and Development (the “ OECD ”) released its Phase 3 Report on Implementing the OECD Anti-Bribery Convention in South Africa, criticizing South Africa for
failing to enforce the anti-bribery convention to which it has been a signatory since 2007. The absence of enforcement of corporate liability for foreign bribery
coincides with recent growth in corporate activity in South Africa’s economic environment. Allegations of bribery, improper personal influence or officials holding
simultaneous business interests have been linked in recent years to the highest levels of the South African government.
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To the extent that the Company suffers from any actual or alleged breach or breaches of relevant laws, including South African anti-bribery and corruption
legislation, it may lead to regulatory and civil fines, litigation, public and private censure and loss of operating licenses or permits and may damage the Company’s
reputation. The occurrence of any of these events could have an adverse effect on the Company’s business, financial condition and results of operations.

The Company may become subject to the requirements of the Investment Company Act, which would limit or alter the Company’s business operations and may
require the Company to spend significant resources, or dissolve, to comply with such act.

The Investment Company Act generally defines an “investment company” to include, subject to certain exceptions, an issuer that is engaged or proposes to engage
in the business of investing, reinvesting, owning, holding or trading in securities, and owns or proposes to acquire investment securities having a value exceeding
40 percent of the issuer's unconsolidated assets, excluding cash items and securities issued by the U.S. federal government. The Company believes that it is not an
investment company and is not subject to the Investment Company Act. However, recent and future transactions that affect the Company’s assets, operations and
sources of income and loss, including any exercise of the Purchase and Development Option (defined below), may raise the risk that the Company could be deemed
an investment company.

The Company has obtained no formal determination from the SEC as to its status under the Investment Company Act but the Company may in the future determine
that it is necessary or desirable to seek an exemptive order from the SEC that it is not deemed to be an investment company. There can be no assurance that the
SEC would agree with the Company that it is not an investment company and the SEC may make a contrary determination with respect to the Company’s status as
an investment company. If an SEC exemptive order were unavailable, the Company may be required to liquidate or dispose of certain assets, including its interests
in Waterberg JV Co., or otherwise alter its business plans or activities.

If the Company is deemed to be an investment company, the Company would be required to register as an investment company under the Investment Company
Act, pursuant to which the Company would incur significant registration and compliance costs, which is unlikely to be feasible for the Company. In addition, a
non-U.S. company such as the Company is not permitted to register under the Investment Company Act absent an order from the SEC, which may not be available.
If the Company were deemed to be an investment company and it failed to register under the Investment Company Act, it would be subject to significant legal
restrictions, including being prohibited from engaging in the following activities, except where incidental to the Company’s dissolution: offering or selling any
security or any interest in a security; purchasing, redeeming, retiring or otherwise acquiring any security or any interest in a security; controlling an investment
company that engages in any of these activities; engaging in any business in interstate commerce; or controlling any company that is engaged in any business in
interstate commerce. In addition, certain of the Company’s contracts might not be enforceable and civil and criminal actions could be brought against the Company
and related persons. As a result of this risk, the Company may be required to significantly limit or alter its business plans or activities.
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Risks Related to the Mining Industry

Mining is inherently dangerous and is subject to conditions or events beyond the Company’s control, which could have a material adverse effect on the
Company’s business.

Hazards such as fire, explosion, floods, structural collapses, industrial accidents, unusual or unexpected geological conditions, ground control problems, power
outages, inclement weather, cave-ins and mechanical equipment failure are inherent risks in the Company’s mining operations. These and other hazards may cause
injuries or death to employees, contractors or other persons at the Company’s mineral properties, severe damage to and destruction of the Company’s property,
plant and equipment and mineral properties, and contamination of, or damage to, the environment, and may result in the suspension of the Company’s exploration
and development activities and any future production activities. Safety measures implemented by the Company may not be successful in preventing or mitigating
future accidents and the Company may not be able to obtain insurance to cover these risks at economically feasible premiums or at all. Insurance against certain
environmental risks is not generally available to the Company or to other companies within the mining industry.

In addition, from time to time the Company may be subject to governmental investigations and claims and litigation filed on behalf of persons who are harmed
while at its properties or otherwise in connection with the Company’s operations. To the extent that the Company is subject to personal injury or other claims or
lawsuits in the future, it may not be possible to predict the ultimate outcome of these claims and lawsuits due to the nature of personal injury litigation. Similarly, if
the Company is subject to governmental investigations or proceedings, the Company may incur significant penalties and fines, and enforcement actions against it
could result in the cessation of certain of the Company’s mining operations. If claims, lawsuits, governmental investigations or proceedings, including Section 54
stoppage notices issued under the Mine Health and Safety Act, No. 29 of 1996 (the “ MHSA ”), are resolved against the Company, the Company’s financial
performance, financial position and results of operations could be materially adversely affected.

The Company’s prospecting and mining rights are subject to title risks.

The Company’s prospecting and mining rights may be subject to prior unregistered agreements, transfers, claims and title may be affected by undetected defects.
Although Waterberg JV Co. has the exclusive right to apply for a mining right in regard to the Waterberg Project by reason of its prior holding of the prospecting
rights over the project area, there is no guarantee that it will be granted the mining right for which it has applied. A successful challenge to the precise area and
location of these claims could result in the Company being unable to operate on its properties as permitted or being unable to enforce its rights with respect to its
properties. This could result in the Company not being compensated for its prior expenditures relating to the property. Title insurance is generally not available for
mineral properties and the Company’s ability to ensure that it has obtained secure claims to individual mineral properties or mining concessions may be severely
constrained. These or other defects could adversely affect the Company’s title to its properties or delay or increase the cost of the development of such prospecting
and mining rights.

The Company is subject to significant governmental regulation.

The Company’s operations and exploration and development activities in South Africa and Canada are subject to extensive federal, state, provincial, territorial and
local laws and regulation governing various matters, including:
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. environmental protection;

. management and use of hazardous and toxic substances and explosives;

. management of tailings and other waste generated by the Company’s operations;
. management of natural resources;

. exploration, development of mines, production and post-closure reclamation;

. exports and, in South Africa, potential local beneficiation quotas;

. price controls;

. taxation;

. regulations concerning business dealings with local communities;

. labour standards, BEE laws and regulations and occupational health and safety, including mine safety; and
. historic and cultural preservation.

Failure to comply with applicable laws and regulations may result in civil or criminal fines or administrative penalties or enforcement actions, including orders
issued by regulatory or judicial authorities enjoining or curtailing operations, requiring corrective measures, installation of additional equipment, remedial actions
or recovery of costs if the authorities attend to remediation of any environmental pollution or degradation, any of which could result in the Company incurring
significant expenditures. Environmental non-profit organizations have become particularly vigilant in South Africa and focus on the mining sector. Several such
organizations have recently instituted actions against mining companies. The Company may also be required to compensate private parties suffering loss or damage
by reason of a breach of such laws, regulations or permitting requirements. It is also possible that future laws and regulations, or a more stringent enforcement of
current laws and regulations by governmental authorities, could cause additional expense, capital expenditures, restrictions on or suspensions of the Company’s
operations and delays in the development of the Company’s properties.

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

Natural resource exploration, development and mining activities are dependent on the availability of mining, drilling and related equipment in the particular areas
where such activities are conducted. A limited supply of such equipment or access restrictions may affect the availability of such equipment to the Company and
may delay exploration, development or extraction activities. Certain equipment may not be immediately available, or may require long lead time orders. A delay in
obtaining necessary equipment for mineral exploration, including drill rigs, could have a material adverse effect on the Company’s operations and financial results.

Mining, processing, development and exploration activities also depend, to one degree or another, on the availability of adequate infrastructure. Reliable roads,
bridges, power sources, fuel and water supply and the availability of skilled labour and other infrastructure are important determinants that affect capital and
operating costs. At the Waterberg Project, additional infrastructure will be required prior to commencement of mining. The establishment and maintenance of
infrastructure, and services are subject to a number of risks, including risks related to the availability of equipment and materials, inflation, cost overruns and
delays, political opposition and reliance upon third parties, many of which are outside the Company’s control. The lack of availability on acceptable terms or the
delay in the availability of any one or more of these items could prevent or delay development or ongoing operation of the Company’s projects.
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Exploration of mineral properties is less intrusive, and generally requires fewer surface and access rights, than properties developed for mining. The Company has
not secured any surface rights at the Waterberg Project other than those access rights legislated by the MPRDA. If a decision is made to develop the Waterberg
Project, or other projects in which the Company has yet to secure adequate surface rights, the Company will need to secure such rights. No assurances can be
provided that the Company will be able to secure required surface rights on favorable terms, or at all. Any failure by the Company to secure surface rights could
prevent or delay development of the Company’s projects.

The Company’s operations are subject to environmental laws and regulations that may increase the Company’s costs of doing business and restrict its
operations.

Environmental legislation on a global basis is evolving in a manner that will ensure stricter standards and enforcement, increased fines and penalties for non-
compliance, more stringent environmental assessment of proposed development and a higher level of responsibility and potential liability for companies and their
officers, directors, employees and, potentially, shareholders. Compliance with environmental laws and regulations may require significant capital outlays on behalf
of the Company and may cause material changes or delays in the Company’s intended activities. There can be no assurance that future changes to environmental
legislation in Canada or South Africa will not adversely affect the Company’s operations. Environmental hazards may exist on the Company’s properties which are
unknown at present and which have been caused by previous or existing owners or operators for which the Company could be held liable. Furthermore, future
compliance with environmental reclamation, closure and other requirements may involve significant costs and other liabilities. In particular, the Company’s
operations and exploration activities are subject to Canadian and South African national and provincial laws and regulations governing protection of the
environment. Such laws are continually changing and, in general, are becoming more onerous. See Item 4.B. — South African Regulatory Framework.

Amendments to current laws, regulations and permits governing operations and activities of mining companies, or more stringent implementation thereof, could
have a material adverse impact on the Company and cause increases in capital expenditures or production costs or a reduction in levels of production at producing
properties or require abandonment or delays in development of new mining properties. Environmental hazards may exist on the Company’s properties that are
unknown at the present time, and that may have been caused by previous owners or operators or that may have occurred naturally. These hazards, as well as any
pollution caused by the Company’s mining activities, may give rise to significant financial obligations in the future and such obligations could have a material
adverse effect on the Company’s financial performance.

The mineral exploration industry is extremely competitive.

The resource industry is intensely competitive in all of its phases. Much of the Company’s competition is from larger, established mining companies with greater
liquidity, greater access to credit and other financial resources, and that may have newer or more efficient equipment, lower cost structures, more effective risk
management policies and procedures and/or greater ability than the Company to withstand losses. The Company’s competitors may be able to respond more
quickly to new laws or regulations or emerging technologies, or devote greater resources to the expansion of their operations, than the Company can. In addition,
current and potential competitors may make strategic acquisitions or establish cooperative relationships among themselves or with third parties. Competition could
adversely affect the Company’s ability to acquire suitable new producing properties or prospects for exploration in the future. Competition could also affect the
Company’s ability to raise financing to fund the exploration and development of its properties or to hire qualified personnel. The Company may not be able to
compete successfully against current and future competitors, and any failure to do so could have a material adverse effect on the Company’s business, financial
condition or results of operations.
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The Company requires various permits in order to conduct its current and anticipated future operations, and delays or a failure to obtain such permits, or a
failure to comply with the terms of any such permits that the Company has obtained, could have a material adverse impact on the Company.

The Company’s current and anticipated future operations, including further exploration, development activities and commencement of commercial production on
the Company’s properties, require permits from various national, provincial, territorial and local governmental authorities in the countries in which the Company’s
properties are located. Compliance with the applicable environmental legislation, permits and land use consents is required on an ongoing basis, and the
requirements under such legislation, permits and consents are evolving rapidly and imposing additional requirements. The Waterberg Project prospecting rights
issued by the Department of Mineral Resources (" DMR ") are also subject to land use consents and compliance with applicable legislation on an ongoing basis.

In addition, the duration and success of efforts to obtain, amend and renew permits are contingent upon many variables not within the Company’s control. Shortage
of qualified and experienced personnel in the various levels of government could result in delays or inefficiencies. Backlog within the permitting agencies could
also affect the permitting timeline of the Company’s various projects. Other factors that could affect the permitting timeline include the number of other large-scale
projects currently in a more advanced stage of development, which could slow down the review process, and significant public response regarding a specific
project. As well, it can be difficult to assess what specific permitting requirements will ultimately apply to all the Company’s projects.

Risks of Doing Business in South Africa

Any adverse decision in respect of the Company’s mineral rights and projects in South Africa under the MPRDA could materially affect the Company’s
projects in South Africa.

With the enactment of the MPRDA, the South African state became the sole regulator of all prospecting and mining operations in South Africa. All prospecting and
mining licenses and claims granted in terms of any prior legislation became known as the “old order rights”. All prospecting and mining rights granted in terms of
the MPRDA are “new order rights”. The treatment of new applications and pending applications is uncertain and any adverse decision by the relevant regulatory
authorities under the MPRDA may adversely affect title to the Company’s mineral rights in South Africa, which could stop, materially delay or restrict the
Company from proceeding with its exploration and development activities or any future mining operations.

A wide range of factors and principles must be taken into account by the Minister when considering applications for new order rights. These factors include the
applicant’s access to financial resources and appropriate technical ability to conduct the proposed prospecting or mining operations, the environmental impact of
the operation, whether the applicant holds an environmental authorization, water-use licence and waste management licence and, in the case of prospecting rights,
considerations relating to fair competition. Other factors include considerations relevant to promoting employment and the social and economic welfare of all South
Africans and showing compliance with the provisions regarding the empowerment of HDPs in the mining industry. All the Company’s current prospecting rights
are new order rights.
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The assessment of some of the provisions of the MPRDA or the Mining Charter 2018 may be subjective and is dependent upon the views of the DMR as to whether
the Company is in compliance. The Waterberg Social and Labour Plan, for instance, will contain both quantitative and qualitative goals, targets and commitments
relating to the Company’s obligations to its employees and community residents, the achievement of some of which are not exclusively within the Company’s
control.

The Minister has the discretion to cancel or suspend mining rights under Section 47(1) of the MPRDA as a consequence of the Company’s non-compliance with
the MPRDA, environmental legislation, Mining Charter 2018, the terms of its prospecting rights or, once granted, its Mining Right.

The Section 47 process involves multiple, successive stages which include granting the Company a reasonable opportunity to show why its rights should not be
cancelled or suspended. Pursuant to the terms of the provisions of Section 6(2)(e)(iii) of the Promotion of Administrative Justice Act, No. 3 of 2000 (the “ PAJA )
read with Section 6 of the MPRDA, the Minister can direct the Company to take remedial measures. If such remedial measures are not taken, the Minister must
again give the Company a reasonable opportunity to make representations as to why such remedial measures were not taken. The Minister must then properly
consider the Company’s further representations (which considerations must also comply with PAJA) and only then is the Minister entitled to cancel or suspend a
mining right. Any such cancellation or suspension will be subject to judicial review if it is not in compliance with the MPRDA or PAJA, or it is not lawful,
reasonable and procedurally fair under Section 33(1) of the South African Constitution.

Failure by the Company to meet its obligations in relation to the MPRDA, its prospecting rights or its Mining Right, once granted, or Mining Charter 2018 could
lead to the suspension or cancellation of such rights and the suspension of the Company’s other rights, which would have a material adverse effect on the
Company’s business, financial condition and results of operations.

The failure to maintain or increase equity participation by HDPs in the Company’s prospecting and mining operations could adversely affect the Company’s
ability to maintain its prospecting and mining rights.

The Company is subject to a number of South African statutes aimed at promoting the accelerated integration of HDPs, including the MPRDA, the Broad-Based
Black Economic Empowerment Act, 2003 (the “ BEE Act ), and Mining Charter 2018. To ensure that socioeconomic strategies are implemented, the MPRDA
provides for the Mining Codes which specify empowerment targets consistent with the objectives of Mining Charter 2018. The Mining Charter 2018 Scorecard
requires the mining industry’s commitment of applicants in respect of ownership, management, employment equity, human resource development, procurement,
mine community development and housing and living conditions. For ownership by BEE groups in mining enterprises, the previous mining charter (" Mining
Charter 2010 ") set a 26% target by December 31, 2014.

The South African government awards procurement contracts, quotas, licenses, permits and prospecting and mining rights based on numerous factors, including the
degree of HDP ownership. The MPRDA and Mining Charter 2018 contain provisions relating to the economic empowerment of HDPs. One of the requirements
which must be met before the DMR will issue a mining right is that an applicant must facilitate equity participation by HDPs in the prospecting and mining
operations which result from the granting of the relevant rights.
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The Company has sought to satisfy the foregoing requirements by partnering, at the operating company level, with companies demonstrating 26% HDP ownership.
The Company has partnered with Mnombo in respect to the Waterberg Project and for the prospecting rights.

The Company is satisfied that Mnombo is majority-owned by HDPs. The contractual arrangements between Mnombo, the Company and the HDPs require the
HDPs to maintain a minimum level of HDP ownership in Mnombo of more than 50%. However, if at any time Mnombo becomes a company that is not majority
owned by HDPs, the ownership structure of the Waterberg Project and the prospecting rights and applications over the Waterberg Project may be deemed not to
satisfy HDP requirements.

On September 27, 2018, the Minister of Mineral Resources announced the implementation, with immediate effect, of Mining Charter 2018.

Mining Charter 2018 sets out new and revised targets to be achieved by mining companies, the most pertinent of these being the revised BEE ownership
shareholding requirements for mining rights holders. The Mining Charter 2018 no longer applies to prospecting rights. Mining Charter 2018 provides revised
ownership structures for mining rights holders. New mining rights holders will be required to have a minimum 30% Black Person shareholding (which includes
African, Coloured and Indian persons who are citizens of the Republic of South Africa or who became citizens of the Republic of South Africa by naturalisation
before April 27, 1994, or a juristic person managed and controlled by such persons) (a 4% increase from the previously required 26% under the Mining Charter
2010), which shall include economic interest plus a corresponding percentage of voting rights, per right or in the mining company which holds the right. Applicants
for mining rights whose applications have been filed and accepted before September 27, 2018 will have a period of five years from the effective date of the right
within which to increase their BEE shareholding to 30%. Whether such 30% will be required to reflect the stipulated distribution to employees, communities and
black entrepreneurs is not clear. Existing mining right holder who achieved a minimum of 26% BEE shareholding, or who achieved a 26% BEE shareholding but
whose BEE shareholders exited prior to September 27, 2018 will be recognised as BEE ownership compliant for the duration of the mining right, but not for any
period of renewal thereof.

The BEE ownership element of 30% BEE shareholding is ring fenced and requires 100% compliance at all times, other than as set out in Mining Charter 2018. The
30% BEE shareholding for new mining rights must be distributed as to —

1) a minimum of 5% non-transferable carried interest to qualifying employees from the effective date of a mining right. The definition of qualifying
employees excludes employees who already own shares in the company as a condition of their employment, except where such is a "Mining Charter"
requirement;

(i1) a minimum of 5% non-transferable carried interest from the effective date of a mining right, or a minimum 5% equity equivalent benefit; and

(i)  a minimum of 20% shareholding to a BEE entrepreneur, of which 5% must preferably be for women.
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A holder can claim a maximum of a 5% offset credit against the BEE entrepreneur allocation for beneficiation on the basis of a DMR approved "beneficiation
equity equivalent plan". However, the baselines for beneficiation are still required to be determined by the Minister of Mineral Resources.

The Waterberg Project shareholders’ agreement confirms the principles of BEE compliance and contemplates the potential transfer of equity and the issuance of
additional equity to one or more broad based black empowerment partners at fair value in certain circumstances, including a change in law or imposition of a
requirement upon Waterberg JV Co. In certain circumstances, Mnombo may be diluted with equity transferred or issued to different black empowerment
shareholders.

The carried interest of 5% to each of the community and the employees must be issued to them at no cost and free of encumbrance. The costs to the right holder of
such issue can be recovered from the development of the mineral asset.

An additional tax is also being raised for Human Resource Development. A right holder will be required to pay 5% of the "leviable amount", being the levy payable
under the South African Skills Development Act, No. 97 of 1998, (excluding the mandatory statutory skills levy) towards essential skills development activities
such as science, technology, engineering, mathematics skills as well as artisans, internships, apprentices, bursaries, literacy and numeracy skills for employees and
non-employees (community members), graduate training programmes, research and development of solutions in exploration, mining, processing, technology
efficiency (energy and water use in mining), beneficiation as well as environmental conservation and rehabilitation.

In regard to employment equity, the Draft Mining Charter sets minimum levels for the participation of Black Persons on all levels of company management and
sets incremental targets for the procurement of local goods and services.

Compliance with a mining right holder's mine community development obligations, principally in terms of its approved social and labour plan (" SLP ") is a ring-
fenced element of Mining Charter 2018 which requires 100% annual compliance for the duration of the mining right.

Subject to conditions contained in the Company’s prospecting and future mining rights, the Company may be required to obtain approval from the DMR prior to
undergoing any change in its empowerment status under Mining Charter 2018. In addition, if the Company or its BEE partners are found to be in non-compliance
with the requirements of Mining Charter 2018 and other BEE legislation, including failure to retain the requisite level of HDP ownership, the Company may face
possible suspension or cancellation of its rights under a process governed by Section 47 of the MPRDA.

In addition, Mining Charter 2018 requires that its provisions be implemented in accordance with Implementation Guidelines, anticipated to be published around
November 27, 2018. This creates greater uncertainty in measuring the Company’s progress towards, and compliance with, its commitments under Mining Charter
2018 and other BEE legislation.

The Company is obliged to report on its compliance with Mining Charter 2018 against Mining Charter 2018 Scorecard, including its percentage of HDP
shareholding, to the DMR on an annual basis.

When the Company is required to increase the percentage of HDP ownership in any of its operating companies or projects, the Company’s interests may be diluted.
In addition, it is possible that any such transactions or plans may need to be executed at a discount to the proper economic value of the Company’s operating assets
or it may also prove necessary for the Company to provide vendor financing or other support in respect of some or all of the consideration, which may be on non-
commercial terms.
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Currently, the South African Department of Trade and Industry is responsible for leading government action on the implementation of BEE initiatives under the
auspices of the BEE Act and the Generic BEE Codes, while certain industries have their own transformation charters administered by the relevant government
department (in this case, the DMR). The Broad-Based Black Economic Empowerment Amendment Act, No. 46 of 2013 (the “ BEE Amendment Act ”’) came into
operation on October 24, 2014. Among other matters, the BEE Amendment Act, through section 3(2), amends the BEE Act to make the BEE Act the overriding
legislation in South Africa with regard to BEE requirements the Trumping Provision and will require all governmental bodies to apply the Generic BEE Codes or
other relevant code of good practice when procuring goods and services or issuing licenses or other authorizations under any other laws, and penalize fronting or
misrepresentation of BEE information. The Trumping Provision came into effect on October 24, 2015. On October 30, 2015, the South African Minister of Trade
and Industry exempted the DMR from applying the Trumping Provision for a period of twelve months on the basis that the alignment of Mining Charter 2018 with
the BEE Act and the Generic BEE Codes was an ongoing process. The Mining Charter 2018 purports to be aligned with the Generic BEE Codes. The Trumping
Provision expired on October 31, 2016 and no new application for exemption was made. Generally speaking, the amended Generic BEE Codes will make BEE-
compliance by mining companies more onerous to achieve. The DMR and industry bodies are aware of the implications of the Trumping Provision.
Notwithstanding that there has been no further extension of the exemption in respect of the Trumping Provision, to date, the DMR continues to apply the provisions
of Mining Charter 2010 and Mining Charter 2018, as applicable, and not the Generic BEE Codes. See Item 4.B. — South African Regulatory Framework - Black
Economic Empowerment in the South African Mining Industry, and —-Mining Charter.

The Generic BEE Codes and Mining Charter 2018 require Mnombo to be 51% held and controlled by HDPs to qualify it as a “black-controlled company” or a
"BEE Entrepreneur and hence a qualified BEE entity. Mnombo is presently 50.1% owned and controlled by HDPs.

If the Company is unable to achieve or maintain its empowered status under Mining Charter 2018 or comply with any other BEE legislation or policies, it may not
be able to maintain its existing prospecting and mining rights and/or acquire any new rights; and therefore, would be obliged to suspend or dispose of some or all of
its operations in South Africa, which would likely have a material adverse effect on the Company’s business, financial condition and results of operations.

Socio-economic instability in South Africa or regionally, including the risk of resource nationalism, may have an adverse effect on the Company’s operations
and profits.

The Company has ownership interests in a significant project in South Africa. As a result, it is subject to political and economic risks relating to South Africa,
which could affect an investment in the Company. Downgrades, and potential further downgrades, to South Africa’s sovereign currency ratings by international
ratings agencies would likely adversely affect the value of the Rand relative to the Canadian or U.S. Dollar. South Africa was transformed into a democracy in
1994. The government policies aimed at redressing the disadvantages suffered by the majority of citizens under previous governments may impact the Company’s
South African business. In addition to political issues, South Africa faces many challenges in overcoming substantial differences in levels of economic
development among its people. Large parts of the South African population do not have access to adequate education, health care, housing and other services,
including water and electricity. The Company also faces a number of risks from deliberate, malicious or criminal acts relating to these inequalities, including theft,
fraud, bribery and corruption. On February 15, 2018 the new president of South Africa was inaugurated. He has vowed to take a hard line against graft, corruption
and government excesses.
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The Company is also subject to the risk of resource nationalism, which encompasses a range of measures, such as expropriation or taxation, whereby governments
increase their economic interest in natural resources, with or without compensation. Although wholesale nationalization was rejected by the ruling party, the
African National Congress (the “ ANC ”), leading into the 2014 national elections, a resolution adopted by the ANC on nationalization calls for state intervention
in the economy, including “state ownership”. A wide range of stakeholders have proposed ways in which the State could extract greater economic value from the
South African mining industry. A call for resource nationalization has also been made by the Economic Freedom Fighters, a political party under the leadership of
Julius Malema.

The Company cannot predict the future political, social and economic direction of South Africa or the manner in which government will attempt to address the
country’s inequalities. Actions taken by the South African government, or by its people without the sanction of law, could have a material adverse effect on the
Company’s business. Furthermore, there has been regional, political and economic instability in countries north of South Africa, which may affect South Africa.
Such factors may have a negative impact on the Company’s ability to own, operate and manage its South African mining projects.

Labour disruptions and increased labour costs could have an adverse effect on the Company’s results of operations and financial condition.

Although the Company’s employees are not unionized at this time, trade unions could have a significant impact on the Company’s labour relations, as well as on
social and political reforms. There is a risk that strikes or other types of conflict with unions or employees may occur at any of the Company’s operations,
particularly where the labour force is unionized. Labour disruptions may be used to advocate labour, political or social goals in the future. For example, labour
disruptions may occur in sympathy with strikes or labour unrest in other sectors of the economy. South African employment law sets out minimum terms and
conditions of employment for employees, which form the benchmark for all employment contracts. Disruptions in the Company’s business due to strikes or further
developments in South African labour laws may increase the Company’s costs or alter its relationship with its employees and trade unions, which may have an
adverse effect on the Company’s financial condition and operations. South Africa has recently experienced widespread illegal strikes and violence.

Changes in South African State royalties where many of the Company’s mineral reserves are located could have an adverse effect on the Company’s results of
operations and its financial condition.

The Mineral and Petroleum Resources Royalty Act, No. 28 of 2008 (the “ Royalty Act ) effectively came into operation on May 1, 2009. The Royalty Act
establishes a variable royalty rate regime, in which the prevailing royalty rate for the year of assessment is assessed against the gross sales of the extractor during
the year. The royalty rate is calculated based on the profitability of the mine (earnings before interest and taxes) and varies depending on whether the mineral is
transferred in refined or unrefined form. For mineral resources transferred in unrefined form, the minimum royalty rate is 0.5% of gross sales and the maximum
royalty rate is 7% of gross sales. For mineral resources transferred in refined form, the maximum royalty rate is 5% of gross sales. The royalty will be a tax-
deductible expense. The royalty becomes payable when the mineral resource is “transferred,” which refers to the disposal of a mineral resource, the export of a
mineral resource or the consumption, theft, destruction or loss of a mineral resource. The Royalty Act allows the holder of a mining right to enter into an agreement
with the tax authorities to fix the percentage royalty that will be payable in respect of all mining operations carried out in respect of that resource for as long as the
extractor holds the right. The holder of a mining right may withdraw from such agreement at any time.
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The feasibility studies covering the Company’s South African projects made certain assumptions related to the expected royalty rates under the Royalty Act. If and
when the Company begins earning revenue from its South African mining projects, and if the royalties under the Royalty Act differ from those assumed in the
feasibility studies, this new royalty could have a material and adverse impact on the economic viability of the Company’s projects in South Africa, as well as on the
Company’s prospects, financial condition and results of operations.

Interruptions, shortages or cuts in the supply of electricity or water could lead to disruptions in production and a reduction in the Company’s operating
capacity.

The Company procures all of the electricity necessary for its operations from ESKOM Holdings Limited, South Africa’s state-owned electricity utility (“ ESKOM
), and no significant alternative sources of supply are available to it. ESKOM has suffered from prolonged underinvestment in new generating capacity which,
combined with increased demand, led to a period of electricity shortages. ESKOM has now established sufficient capacity to meet South Africa's current
requirements but remains severely under-capitalized. Since 2008, ESKOM has invested heavily in new base load power generation capacity. It s principal project, a
power station known as Medupi, has been subject to delays, with the last unit scheduled for commissioning in 2019. ESKOM is heavily dependent on coal to fuel
its electricity plants. Accordingly, if coal mining companies experience labour unrest or disruptions to production (which have occurred historically in South
Africa, including a coal strike by approximately 30,000 National Union of Mineworkers members which lasted for approximately one week in October 2015), or if
heavy rains, particularly during the summer months in South Africa, adversely impact coal production or coal supplies, ESKOM may have difficulty supplying
sufficient electricity supply to the Company.

The Company is dependent on the availability of water in its areas of operations. Shifting rainfall patterns and increasing demands on the existing water supply
have caused water shortages in the Company’s areas of operations.

If electricity or water supplies are insufficient or unreliable, the Company may be unable to operate as anticipated, which may disrupt production and reduce
revenues.

Characteristics of and changes in the tax systems in South Africa could materially adversely affect the Company’s business, financial condition and results of
operations.

The Company’s subsidiaries pay different types of governmental taxes in South Africa, including corporation tax, payroll taxes, VAT, state royalties, various forms
of duties, dividend withholding tax and interest withholding tax. The tax regime in South Africa is subject to change. After having published a number of papers on
the introduction of a carbon tax, the South African government released the Second Draft Carbon Tax Bill 2017 (the “ Bill ) published in December 2017, together
with an Explanatory Memorandum in respect of the Bill (the “ Explanatory Memorandum ). The Bill was open for comment until March 9, 2018 and is now
being considered by the South African Parliament. On November 12, 2018 The National Treasury published the Draft Regulation on the Carbon Offset for a second
round of public comment and further consultation.The South African Minister of Finance recently announced that carbon tax will be implemented from June 1,
2019. See Item 4.B. — Business Overview - Carbon Tax/Climate Change Policies.




39

The ANC held a policy conference in June 2012 at which the State Intervention in the Minerals Sector report (the “ SIMS Report ”’) commissioned by the ANC
was debated. The SIMS Report includes a proposal for a super tax of 50% of all profits above a 15% return on investment, which would apply in respect of all
metals and minerals. If a super tax is implemented, the Company may realize lower after-tax profits and cash flows from its current mining operations and may
decide not to pursue certain new projects, as such a tax could render these opportunities uneconomic.

It is also possible that the Company could become subject to taxation in South Africa that is not currently anticipated, which could have a material adverse effect on
its business, financial condition and results of operations.

Community relations may affect the Company’s business.

Maintaining community support through a positive relationship with the communities in which the Company operates is critical to continuing successful
exploration and development. As a business in the mining industry, the Company may come under pressure in the jurisdictions in which it explores or develops, to
demonstrate that other stakeholders benefit and will continue to benefit from the Company’s commercial activities. The Company may face opposition with respect
to its current and future development and exploration projects which could materially adversely affect its business, results of operations, financial condition and
common share price.

Under the Mining Charter 2018 there is a greater focus on mine community development. A right holder must meaningfully contribute towards mine community
development in keeping with the principles of the social license to operate. A right holder must develop its Social and Labour Plan (" SLP "), in consultation with
relevant municipalities, mine communities, traditional authorities and affected stakeholders, and identify developmental priorities of mine communities. The
identified developmental priorities must be contained in the SLP. See Item 4.B. — South African Regulatory Framework - Mining Charter .

South African foreign exchange controls may limit repatriation of profits.

The Company will need to repatriate funds from its foreign subsidiaries to fulfill its business plans and make payments on the LMM Facility. Since commencing
business in South Africa, the Company has loaned or invested approximately CDN$843 million (net of repayments) as at August 31, 2018 into PTM RSA in South
Africa. The Company obtained approval from the SARB in advance for its investments into South Africa. The Company anticipates that it will loan the majority of
the proceeds from an offering to PTM RSA with the advance approval of the SARB. Although the Company is not aware of any law or regulation that would
prevent the repatriation of funds it has loaned or invested into South Africa back to the Company in Canada, no assurance can be given that the Company will be
able to repatriate funds back to Canada in a timely manner or without incurring tax payments or other costs when doing so, due to legal restrictions or tax
requirements at local subsidiary levels or at the parent company level, which costs could be material.

South Africa’s exchange control regulations restrict the export of capital from South Africa. Although the Company is not itself subject to South African exchange
control regulations, these regulations do restrict the ability of the Company’s South African subsidiaries to raise and deploy capital outside the country, to borrow
money in currencies other than the Rand and to hold foreign currency. Exchange control regulations could make it difficult for the Company’s South African
subsidiaries to: (a) export capital from South Africa; (b) hold foreign currency or incur indebtedness denominated in foreign currencies without approval of the
relevant South African exchange control authorities; (c) acquire an interest in a foreign venture without approval of the relevant South African exchange control
authorities and compliance with certain investment criteria; and (d) repatriate to South Africa profits of foreign operations. While the South African government
has relaxed exchange controls in recent years, and continues to do so, it is difficult to predict whether or how it will further relax or abolish exchange control
measures in the foreseeable future. There can be no assurance that restrictions on repatriation of earnings from South Africa will not be imposed on the Company in
the future.
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The Company’s land in South Africa could be subject to land restitution claims or land expropriation which could impose significant costs and burdens.

To the extent that the Company's operating subsidiaries acquire privately held land, such land could be subject to land restitution claims under the Restitution of
Land Rights Act, No. 22 of 1994, as amended (the “ Land Claims Act ) and the Restitution of Land Rights Amendment Act 15 of 2014 (the “ Restitution
Amendment Act ), which took effect on July 1, 2014. Under the Land Claims Act and the Restitution Amendment Act, any person who was dispossessed of
rights in land in South Africa after June 19, 1913 as a result of past racially discriminatory laws or practices without payment of just and equitable compensation,
and who (subject to the promulgation of further legislation) lodges a claim on or before June 30, 2019, is granted certain remedies. A successful claimant may be
granted either return of the dispossessed land (referred to as “ restoration ) or equitable redress (which includes the granting of an appropriate right in alternative
state-owned land, payment of compensation or *“ alternative relief ”). If restoration is claimed, the Land Claims Act requires the feasibility of such restoration to
be considered. Restoration of land may only be given in circumstances where a claimant can use the land productively with the feasibility of restoration dependent
on the value of the property.

The South African Minister of Rural Development and Land Reform may not acquire ownership of land for restitution purposes without a court order unless an
agreement has been reached between the affected parties. The Land Claims Act also entitles the South African Minister of Rural Development and Land Reform to
acquire ownership of land by way of expropriation either for claimants who are entitled to restitution of land, or, in respect of land over which no claim has been
lodged but the acquisition of which is directly related to or affected by such claim, will promote restitution of land to claimants or alternative relief. Expropriation
would be subject to provisions of legislation and the South African Constitution which provide, in general, for just and equitable compensation.

However, the ANC has declared its intention to proceed with an orderly process of land expropriation, potent